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Richard A. Verkler
Counsel - U.S. Environment

17641 S. Ashland Avenue
TR Homewood, IL 60430-1339

Telephone: 708-332-4356

Fax: 708-332-4361

Internet: Rick.Verkler@cn.ca

February 12, 2019

Mr. Kevin L. Woodruff

Superfund Division-ECEB

U.S. Environmental Protection Agency, Region 4
Atlanta Federal Center

61 Forsyth Street, S.W.

Atlanta, Georgia 30303-8909

Re:  Response to 104(e) Request/Rockwell International Wheel & Trim Site
Dear Mr. Woodruff:
Enclosed please find lllinois Central Railroad Company's Response to the Section
104(e) Request issued to Canadian National Railway in connection with the Rockwell
International Wheel & Trim Superfund Site.
Very truly yours,

Richard A. Verkler
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THIS AGREEMENT, Dated this 20th day of  Jenuary, 1961
Dbetween the ILLINOIS CENTRAL RAILROAD COMPANY, hereinafter called "Railroad Company",

and LYON, INC., hereinafter called "Shipper",

whose post office address is 13881 West Chicago, Detroit 28, Michigan,
AL e

oRAG U o ? 6? 5 8 ENTRAL RAILEEAD CO
“WI‘ S:E:SH: LL'N@!S Ctg‘lii\i (L= RV z:L-HLi\ LU,
mmmﬁ“%““, gﬁgﬁ“ » l

—_- CHICAGO, ILLINOIS

WHEREAS, Railroad Company shall construct, or has constructed, a track herein-

after called the "Track!, as shown by the red line on the blue print attached hereto
and made a part hereof, to serve the premises or business of Shipper at GRENADA,

- MISSISSIPPI, and Shipper and Railroad Company desire to enter into én
agreement setting forth their fights and obligations in connection>with the opera-

tion, ownership, and maintenance of the Track;
NOW, THEREFORE, it is agreed as follows:

1. Shipper at its sole cost shall provide all the ground required for the
operation, maintenance and use of the Track in case and in so far as the Track extends
beyond the property of the Railroad Company and Shipper agrees to protect, indemnify
and save harmless the Railroad Company from and against any and all claims, demands
and causes of action of any person whomsoever and all cost or expense incident thereta,
which may be sustained or incurred by Railroad Company arising from or growing out of
the lack of or failure of title of Shipper to said ground. Shipper shall also pay all
charges and assume all obligations which may be imposed by proper authority as a result
of the operation, maintenance and use of the Track.

2. Shipper shall maintain that portion of the Track from clearance point
to end in a condition which in the judgment of the Chief Engineer of the Railroad
Company or his authorized representative will safely and satisfactorily accommodate
the equipment to be operated thereover by Railroad Company, provided, however, that
if any portion of the Track to be maintained by Shipper is located upon property
of Railroad Company, maintenance of said portion of the Track shall be performed
by Railroad Company at the sole cost and risk of Shipper. In the event Shipper
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shall fail to fulfill the obligation of maintenance imposed upon it, Railroad Company
shall be under no obligation to operate thereover while such condition shall exist,
nor shall Railroad Company be liable for any loss, cost, damage or expense sustained
or incurred by Shipper as a result thereof. Railroad Company shall have the right
but not the duty in the event Shipper fails to fulfill its obligation of maintenance
imposed upon it to make all necessary repairs at the cost and risk of Shipper.

At the written request of Shipper and provided the labor and matefial are
available, Railroad Company shall maintain that portion of the Track from point of
clearance to end at the cost and risk of Shipper,

Cost as referred to in this Section 2, shall include, but not be limited to,
the cost of labor plus 10% to cover supervision and use of tools, cost of materials
plus 15% to cover freight charges and cost of handling, and in addition, the term
cost shall include vacation allowance, paid holiday allowance, health and welfare
allowance, premium for workmen's compensation, public liability, and property damage
insurance, taxes payable by the Railroad Company under the Railroad Retirement and
Unemployment Insurance Acts, and under any excise, sales, or use tax based on the

wages of labor, cost of material, or the gross cost of such maintenance, as the case
may be.

3. Raijlroad Company shall be the owner and shall have sole control of that
portion of the Track located upon its property and shall have the right to use or
extend the entire Track for the purpose of serving any other industry or shipper
now or hereafter located adjacent to the Track or beyond the premises or plant of
Shipper. In such event or in the event Railroad Company shall use the Track for
purposes other than serving Shipper, Railroad Company shall make an equitable adjust-
ment of the cost of ‘maintaining the Track., . :

L. It is understood that the movement of railroad locomotives involves
some risk of fire, and the Shipper assumes all responsibility for and agrees to indemnify
the Railroad Company against loss or damage to property of the Shipper or to property
upon its premises, regardless of railroad negligence, arising from fire caused by loco-
motives operated by the Railroad Company on the Track, or in its vieinity, for the pur-
pose of serving the Shipper, except to the premises of the Railroad Company and to

rolling stock belonging to the Railroad Company or to others, and to shipments in the
course of transportation.

The Shipper also agrees to indemnify and hold harmless the Railroad Company
for loss, damage or injury from any act or omission of the Shipper, its employes, or -
agents, to the person or property of the parties hereto and their employes, and to the
person or property of any other person or corporation, while on or about the Track,

If any claim or liability other than from fire shall arise from the joint or concur-
ring negligence of both parties hereto, it shall be borne by them equalily.



5. In the event of damage to or destruction of any cars placed on the Track
for loading or unloading by the Shipper while on the Track, whether due to the improper
use of said cars by Shipper, or Shipper's agents or employees, or to fire not originat-
ing from the locomotives of the Railroad Company, or to any other cause, unless the
same be the result of the negligence of the Railroad Company, its agents or employees,

Shipper shall pay to the Railroad Company the loss due to such damage to or destruction
of such car or cars, : :

6. The Railroad Company shall not be liable for any goods, articles or property
of any description that may be shipped by the Shipper over the Track until and unless
the car or cars containing such goods, articles or other property shall have been
tendered to the Railroad Company for removal and transportation and shipping directions
given, nor shall the Railroad Company be liable or responsible for any goods, articles
or other property of any description whatsoever delivered by it on the Track after the
car or cars containing the same is or are placed on the Track.

7. Shipper shall not erect or maintain, or allow to be erected, maintained or
to exist any building, structure or physical obstruction of any kind adjacent to or
over said Track at distances less than those prescribed by lawful authority; and, in
no event shall any such building, structure, or physical obstruction be erected, main-
tained or allowed to exist within eight and one-half (8}) feet of the center line of
said Track or at a height of less than twenty-three (23) feet above the top of the
rails of the Track, except as to wires, the overhead minimum clearance of which shall
be in accordance with specifications of the current National Electrical Safety Code,

_ and in no case less than twenty-seven (27) feet above the top of the rails of said
Track. Shipper will hold and keep harmless the Railroad Company from all 1iability,
loss, damage and cost, including attorneys' fees, for death of or injury to persons,
including employees of the parties, or damage to property, including that belonging
to the parties, in any manner or degree resulting from or arising out of Shipper's
failure to perform this covenant regardless of any negligence of the Railroad Company.
Knowledge of or notice to Railroad Company of such failure and its continued operation
over the Track thereafter shall mot be a waiver of this covenant.

8. This agreement shall run with the land upon which the Track is located and
shall inure to the benefit of and be binding upon the successors and assigns of the
parties hereto. Railroad Company shall have the right to terminate this agreement
and to take up and remove that portion of the Track owned by it by giving 30 days'
written notice to the Shipper of its intention so to do.









ILLINOIS CENTRAL RAILROAD COMPANYS RESPONSE TO
SECTION 104(E) INFORMATION REQUEST
ROCKWELL INTERNATIONAL WHEEL & TRIM SUPERFUND SITE

1. Richard A. Verkler, Environmental Counsel, CN, 17641 S. Ashland Ave., Homewood, IL

60430.
2. Persons consulted in the preparation of answers to the Questions are identified in the
Responses.
3. Documents consulted, examined or referred to in the preparation of answers to the

Questions are identified in the Responses.

4.a. Respondent operated a small classification yard and a line of rail on property near the
Rockwell International facility until the yard and line were sold to a third party in 2009. The
yard was referred to as ““Grenada North Yard,” and the line as the “Grenada District” or
“Grenada Line.” Respondent acquired the Grenada Line in the 1870s.

4.b.  The type of work performed by Respondent at Grenada North Yard was limited to setting
out, moving and picking up railroad cars. To the best of Respondent’s knowledge, Grenada
North Yard was not used for any maintenance, cleaning, painting, stripping, repair, fueling, or
cargo transfer activities.

4.c. Respondent is not in possession of information indicating or suggesting that it generated,
treated, disposed of, or handled hazardous substances, pollutants, contaminants, or other wastes
at the Site.

4.d. Respondent lacks knowledge sufficient to form a belief as to whether wastes were ever
discharged to the Site or to properties adjacent to the operating facility and along Moose Lodge
Road. '

Documents consulted: Respondent transferred nearly all of its records, archival information,
valuation maps and other written materials bearing on the use and maintenance of and title to the
Grenada District and Grenada North Yard to Grenada Railway, LLC in 2009 in connection with
the latter’s purchase of those properties from Respondent. The only records Respondent was able
to locate after a diligent search were a 1961 industry track agreement between Respondent and a
previous occupant of the Rockwell International property, a railroad valuation map, and a copy of
the 2009 Asset Purchase Agreement with Grenada Railway, copies of which are being produced
with this response. Respondent’s Dangerous Goods department consulted reports submitted to the
- Federal Railroad Administration documenting derailment-related spills along the Illinois Central
Railroad Company system, and found nothing pertaining to the Site. Respondent’s Environmental
Department reviewed its records for information regarding spills and releases in and around




Grenada North Yard, and likewise found nothing. Respondent’s Law Department searched its
archives for agreements and other records relating to Grenada North Yard, and could not locate
any documents other than the 1961 industry track agreement.

Persons consulted:

Richafd A. Verkler, Environmental Counsel, Homewood, Illinois

John Dinning, Public Work§ Engineer, Jackson, Missiésippi

Charles Brown, Regional Environmental Manager, Jackson, Mississippi.
Arthur Spiros,_ Senior Manager', Real Estate, Homewood, lllinois

Anthony Ippolito, Senior Manager, Dangerous Goods, Homewood, Illinois
James Anders, Manager, Cbntracts, Homewood, Hlinois

Thomas Healey, former in-house Regulatory Counsel and attorney who handled the 2009
Grenada Line sale, Chicago, Illinois.

S.a-5.d. Respondent’s knowledge of the physical characteristics of Grenada North Yard is
limited to information appearing on the railroad valuation map and drawing attached to the 1961
industry track agreement. Neither the drawing nor the valuation map depict or refer to structures
commonly associated with locomotive or rolling stock maintenance or repair, petroleum storage,
fueling, painting, or other potentially waste-generating activity.

Documents consulted: Drawing attached to 1961 industry track agreement; railroad valuation
map. '

Persons consulted: See response to Question 4.

6. To the best of Respondent’s knowledge and belief, Respondent’s activities at Grenada
North Yard were limited to moving rail cars. The locomotives that moved those cars were
powered by coal-fired steam, and later, diesel fuel.

Documents consulted: Drawing attached to 1961 industry track agreement; railroad valuation
map. : :

Persons consulted: Richard A. Verkler, Environmental Counsel, Homewood, Tllinois




7. Respondent lacks knowledge sufficient to form a belief as to whether products containing
TCE were transported to or stored at Grenada North Yard. Although Respondent may have
created “switch lists” for use in the field by conductors assembling cars for transportation,
Respondent’s practice was to destroy those switch lists within a few weeks after they were
created.

Documents consulted: None.

Persons consulted: Richard A. Verkler, Environmental Counsel, Homewood, Illinois. -
Knowledge derived from conversations held over the previous 25 years with Illinois Central
Railroad Company operating department employees in connection with the preparation of
responses to various judicial and administrative discovery requests.

8. To the best of Respondent’s knowledge and belief, Respondent did not clean or niainta_in
any equipment' or machinery at Grenada North Yard.

‘Documents consulted: Drawing attached to 1961 industry track agreement; railroad valuation
map. :

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, lllinois
John Dinning, Public Works Engineer, Jackson, Mississippi

9.  Respondent is not in possession of information indicating or suggesting that it spilled any

liquids or solid materials at Grenada North Yard. Respondent is likewise not in possession of

. information indicating or suggesting that it conducted any cleanup or remediation activities at
Grenada North Yard. -

Documents consulted: 'Environmental Department records; Dangerous Goods Department
records.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois
Charles Brown, Regional Environmental Manager, Jackson, Mississippi

Anthony Ippolitd, Senior Manager, Dangerous Goods, Homewood, Illinois



10. Respondent is not in possession of information indicating or suggesting that it generated
wastes, hazardous or otherwise, at Grenada North Yard.

Documents consulted: Environmental Department records; drawing attached to 1961 industry
track agreement; railroad valuation map.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois
Charles Brown, Regional Environmental Manager, Jackson, Mississippi

11. Respondent is not in possession of information indicating or suggesting that it ever
arranged for the disposal, recycling, sale, treatment or transport of any waste, hazardous or
otherwise, from Grenada North Yard.

Documents consulted: Environmental Department records.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois
Charles Brown, Regional Environmental Manager, Jackson, Mississippi

12.a- 12b.  Respondent owned and operated the Grenada Line from the 1870s through 2009,
when it was sold to Grenada Railway, LLC. Respondent sold property located within the “wye’
and shaded in green on the valuation map to a company named Charles Donald Pulpwood, Inc.
in 1981. Copies of the real estate sales contract and deed for the Charles Donald Pulpwood
parcel are being produced with this Response. '

b

12.c. Respondent is searching its records for deeds evidencing its acquisition of the Grenada
Line, and will produce them if and when they are found. Whatever leases Respondent may have
had, if any, relating to Grenada North Yard were turned over to Grenada Railway, LLC at the
time of the 2009 sale. '

12.d. Respondent is not in possession of information indicating or suggesting that it or any
tenant released hazardous materials at Grenada North Yard.



Documents consulted: Environmental Department records; drawing attached to 1961 industry
track agreement; railroad valuation map. :

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, lllinois
Charles Brown, Regional Environmental Manager, Jackson, Mississippi
Arthur Spiros, Senior Manager, Real Estate, Homewood, Illinois

13. Respondent-is not in possession of information indicating or suggesting that it discharged
any materials at Grenada North Yard. Respondent is likewise not in possession of information
indicating or suggesting that it conducted any cleanup or remediation activities at Grenada North
Yard.

Documents consulted: Environmental Department records; Dangerous Goods Department
records.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois
Charles Brown, Regional Environmental Manager, Jackson, Mississippi
Anthony Ippolito, Senior Manager, Dangerous Goods, Homewood, Illinois

14.  Respondent is not in possession of any permits, registrations or authorizations relating to
the transportation, discharge, treatment or disposal of waste materials from Grenada North Yard.

Documents consulted: Environmental Department records.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois
Charles Brown, Regional Environmental Manager, Jackson, Mississippi

15.  Respondent is not in possession of information indicating or suggesting that it sold,
stored, disposed of, used or otherwise handled TCE or material containing TCE at Grenada
North Yard. '



Documents consulted: Environmental Department records; Dangerous Goods Department
records.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois
Charles Brown, Regional Environmental Manager, Jackson, Mississippi

Anthony Ippolito, Senior Manager, Dangerous Goods, Homewood, Illinois

ILLINOIS CENTRAL RAILROAD COMPANY

o [ O f

Richard A. Verkier
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THIS INDENTURE Witnesseth that the\Graﬁtor, the ILLINOIS CENTRAL GULF RAILROAD

COMPANY, a Delaware Corporation, for and in ¢emsideratipn of the sum of
)

FORTY SIX THOUSAND FIVE HUNDRED AND NO/100 DOLLARS ($46,500.00) - - - - - = = = - - -

in hand paid, and other valuable consideration, hereby conveys, releases, remises and

forever quitclaims to the Grantee,

(Jﬂ//’M/a\{ Daﬂ/}/ o/ /ﬁt_//,o/wacvc// S

all its right, title, interest and claim in and to the following described']ands and
property situated in the County of  Grenada and State of Mississippi

to-wit:

A parcel of land located in the East Half of the Northwest Quarter of Section 5,
Township 22 North, Range 5 East of the Choctaw Meridian 'near Grenada, Grenada County,
Mississippi, said parcel of land being more particularly described as follows:

From the Point of Beginning, being a po1nt on a line that l1ies parallel and/or
concentric with and 15 feet normally distant southeasterly from the centerline of the
I11inois Central Gulf Railroad Company's North Wye Track (ICC #36), 25 feet per-
pendicularly distant westerly from the centerline of Grantor's former Water Valley
District main track, run southerly in a straight 1ine, being in part parallel with
and 25 feet westerly from the centerline of said former Water Valley District main
track, 1485 feet, more or less, to a line that lies parallel and/or concentric with
and 25 feet normally distant northeasterly from the centerline of Grantor's Grenada
District main track; thence northwesterly along the last said parallel and/or con-
centric line, 490 feet, more or less, to a 1ine that 1ies parallel with and 200 feet
westerly from the aforesaid centerline of Grantor's former Water Valley District main
track; thence northerly along the last said parallel 1ine, 765 feet, more or less, to
the aforesaid 1ine that 1ies parallel and/or concentric with and 15 feet normally
distant southeasterly from the centerline of Grantor's North Wye Track; thence
northeasterly along the last said parallel and/or concentric line, 320 feet, more or
less, to return to said point of beginning.

Grantor reserves unto itself, its successors and assigns its existing communication- .
signal pole line, together with all appurtenant fixtures thereto, and an easement for
said pole 1ine as now located on, over and across the southerly portion of the
premises hereinabove conveyed, together with all reasonable right of entry for the
purpose of constructing, replacing, repairing and maintaining same for so long as
reguired. _

Grantor reserves unto ijtself, its successors and assigns a non-exclusive appurtenant
easenent for roadway purposes on, over and across a portion of the premises hereinabove.
conveyed, said easgment 20 feet wide, being 10 feet in width on either side of an
existing roadway extends easterly across the sale parcel from the point where the
centerline of said roadway intersects the West 1ine of the sale parcel, approximately
240 feet southerly from the northwest corner thereof, to the point where the center-
line of said roadway intersects the East 1ine of the sale parcel, approximately 500 -
feet southerly from the northeast corner thereof. This covenant shall run with the
land and be binding upon the Grantee, its successors and assigns.
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Grantor grants unto Grantee a non-exclusive appurtenant easement for roadway purposes
on, over and across a portion of Grantor's property lying to the West of the premises
hereinabove conveyed, said easement 20 feet wide, being 10 feet in width on either
side of the centerline of an existing roadway extends easterly, from the East line
cf Highway No. 7, across the northerly portion of Grantor's 100 foot wide Grenada
District right-of-way (crossing Grantor's North Wye Track approximately 250 feet
easterly from a point of switch at Grenada District main track station £148+35), and
continuing across Grantor's remaining wye trackage property, a total distance of
approximately 1210 feet to the West 1ine of the sale parcel, the centerline of said
roadway intersecting the West 1ine of the sale parcel approximately 240 feet south-
erly from the northwest corner thereof.
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GRANTOR reserves for itself{Tits Successors and.assigns all coal, oil, gas,
ores and any other minerals whether similar or dissimilar or now known to exist
or hereafter discovered of every kind in, on or under said premises, together
with the right at any time to explore, drill for, mine, remove and market all
such products in any manner which will not damage structures on the surface of
said premises. Grantee will release for itself, its successors or assigns the
Grantor, its successors or assigns from any liability for any damages attribut-
able to remaving said minerals and this release shall run with the land.

GRANTOR reserves the right for the continued maintenance, replacement and
use of all existing conduits, sewers, water mains, gas lines, electric power
1ines, wires and other utilities and easements on said premises whether or not
of record including the repair, reconstruction and replacement thereof and
Grantee agrees not to interfere with the rights herein reserved or any facili-
ties used pursuant thereto.

As a part of the consideration herecof, and in accepting this conveyance,
the Grantee agrees and binds itself to purchase, affix and cancel any and all
documentary stamps of every kind and nature in the amount prescribed by statute,

and to pay any and all required transfer taxes and fees incidental t0 recorda-
tion of this instrument.

In Witness Whereof, ILLINOIS CENTRAL GULF RAILROAD COMPANY, the Grantor,
has caused these presents to be signed by its Vice President, and its corporate
seal, duly attested by its Assistant Secretary to be hereunto affixed, they

being thereunto duly authorized, this Dgfh day of  fébroary 198/

~ ILLINOIS CENTRALlGULFIRAILROAD COMPANY

By Z(

\
Vice President—

ATTEST:

Assistant Secretary




STATE OF  ILLINOIS )
SS
COUNTY OF COOK )

I, the undersigned, a Notary Public, in and for the County and State
aforesaid, Do Hereby Certify that R. A. Irvine, personally known to me to
he the Vice President of the ILLINOGIS CENTRAL GULF RAILROAD COMPANY, a
Delaware Corporation, and W. H. Sanders, personally known to me to be the
Assistant Secretary of said corporation, and personally known to me to be
the same persons whose names are subscribed to the foregoing instrument,
appeared before me this day in person and severally acknowledged under
oath that as such Vice President and Assistant Secretary, they signed and
delivered the said instrument as Vice President and Assistant Secretary
of said corporation, and caused the corporate seal of said corporation to
be affixed thereto, pursuant to authority given by the Board of Directors
of said corporation as their free and voluntary act, and as the free and
voluntary .act and deed of said corporation, for the uses and purposes
therein set forth. :

Given under my hand and seal this ;7__013 day of ,[u’/puﬂp, 198 1.

Notary Public®” “%f//-

My Commission Expires:

' A&dim(ﬂz 24 198,

Description Approved: R LU0 A0 A

Form Approved:

Attorney

THIS INSTRUMENT PREPARED BY:.

Real Estate Department
I11inois Central Gulf Railroad
233 North Michigan Avenue
Chicago, I1linois 60601



TO

PRICE

DEPOSIT -

- . , /%’74 /0/’9//1.:
- R —35/04

REAL ESTATE SALE CONTRACT

ILLINOIS CENTRAL GULF RAILROAD COMPANY
233'NORTH MICHIGAN AVENUE
CHICAGO, ILLINOIS 60601

ATTENTION: VICE PRESIDENT—REAL ESTATE
THE UNDERSIGNED, HEREINAFTER CALLED THE BUYER, HEREBY OFFERS TO BUY FROM YOUR COMPANY, HEREINAFTER CALLED SEL-

LER, THE INTEREST OF THE SELLER IN THE REAL ESTATE HEREINAFTER DESCRIBED AND CALLED SAID PREMISES ON THE FOLLOWING
TERMS AND CONDITIONS'

FORTY STX THOUSAND FIVE HUNDRED
DOLLARS (8$46,500.,00)
e aoerosit or s FOUR THOUSAND STX HUNDRED FIFTY DOLLARS ($4,650.00)

MADE HEREWITH TO BE APPLlED AGAINST THE.  PURCHASE PRICE UPON CONSUMMATION OF. THE TRANSACTION, THE DEPOSIT OTHER-
WISE TO BE CONSIDERED AS HEREINAFTER PROVIDED IN THIS PARAGRAPH AND IN-PARAGRAPHS 7 AND 8. THE BALANCE IS TO BE PAID
WITHIN'ZO‘;DAY,S AFTER SELLER'S ACCEPTANCE OF THIS CONTRACT PROVIDED SELLER'S DEED 1S READY FOR DELIVERY.. DEPOSIT 15 TO

1. BUYER AGREES TO PAY SELLER A TOTAL PURCHASE.  PRICE OF

- BE RETURNEE.TO BUYER: IF THIS: CONTRACT 1S NOT ACCEPTED BY SELLER WITHIN 90 DAYS FROM THE DATE HEREOF, DURING WHICH

PROPERTY

"CONVEYANCE

90.DAY.S THIS CONTRACT SHALL BE IRREVOCABLE BY BUYER.

3. THE PROPERTY TO BE CONVEYED IS SHOWN IN RED OUTLINE ON EXHIBIT A, (ATTACHED HERETO AND MADE A PART HERE-

GRENADA _ GRENADA

OF), AND LOCATED IN OR NEAR THE CITY {VILLAGE) OF _ kel COUNTY OF

STATE OF MISSISSIPPI . SELLE/ i TRACKS AND APPURTENANCES THERETO, BUILDINGS OR OTHER IMPROVEMENTS ARE: ]iK'K
INCLUDED xxxmxmmmmmxmmmmﬁnxmmxumkammmmxmxxxxxmxmnx

mxmxm«xnxmxxmmmmmxmmmmmmmmxwxxx&amx:e&xmmxxxxxx
}CNKKXKECM}EKMKRMKD{W}&WX

4., SELLER .SHALL CONVYEY -OR CAUSE SAID PREMISES TO BE CONVEYED. TO BUYER BY QUIT CLAIM DEED (EXCEPT IN THE
STATE OF LOUISIANA IT SHALL BE BY ACT OF SALE OVER PRIVATE SIGNATURE WITHOUT WARRANTY) SUBIJECT TO THE EXCEPTIONS
AND RESERVATIONS CONTAINED iN THIS CONTRACT. THE GRANTEE IN SAID. DEED SHALL BE THE BUYER AS SHOWN ON PAGE 2 UNLESS
BUYER SHALL DESIGNATE A NOMINEE BY WRITTEN NOTICE TO- SELLER WITHIN FIFTEEN DAYS AFTER THE ACCEPTANCE OF TH1S
OFFER ‘BUYER GUARANTEES PERF‘ORMANC.'E .BY ’ HIS NOMINEE * oF ALL TERMS .AND CONDITIONS. HEREOF. THE’ LEGAL DESCRIPTION TO
BE. USED IN SAID DEED SHALL BE FURNISHED TO EUYER ‘UPON SELLER 's ACCEPTANCE OF THIS CONTRACT. IN THESEVENT A SURVEY
IS REQUIRED IN ORDER" TO PREPARE THE LEGAL DESCRIPTION SELLER SHALL SO NOTIFY THE BUYER AND BUYER SHALL, AT HIS EX-

" PENSE, OBTAIN AND DELIVER TO SELLER A PLAT OF SURVEY WITHIN 15 DAYS OF SELLER’'S ACCEPTANCE.

EVIDENCE OF
TITLE

REAL ESTATE
COMMISSION

REGULATORY

APPROVAL

LIQUIDATED
‘DAMAGES

5. THE BUYER MAY, AT HIS EXPENSE, OBTAIN AND FURNISH WITHIN THE 20-DAY PERIOD AFTER ACCEFPTANCE OF THIS CON-
TRACT, EVIDENCE OF TITLE TO SAID PREMISES TO SELLER IN THE I;"ORM'OF AN ABSTRACT OF TITLE OR A PRELIMINARY REPORT OF
TITLE FROM A TITLE INSURANCE COMPANY, AND A. WRITTEN STATEMENT SPECIFYING THE DEFECTS, IF ANY, OTHER THAN THE PERMIT-
TED EXCEPTIONS OR-RESERVATIONS, WHICH RENDER SELLER 's TITLE UNMARKETABLE, THEN THE .TIME OF PAYMENT OF THE BALANCE
OF THE . PURCHASE PRICE SHALL BE EXTENDED FOR A PERIOD OF 60 DAYS AFTER RECEIPT OF SUCH EVIDENCE AND STATEMENT. IF
SELLER, IS UNAELE OR UNWILLING TO CURE SAID DEFECTS WITHIN SAID 60-DAY PERIOD, AND BUYER 15 UNWILLING TO" ACCEPT THE
DEED SUBJECT TO SAID DEFECTS, THEN EITHER PARTY MAY TERMINATE THIS CONTRACT BY SERVING WRITTEN NOTICE ON THE " OTHER
PARTY OF ITS INTENTION TO DO SO WITHIN 15 DAYS THEREAFTER AND ALL OTHER RIGHTS AND LIABILITIES UNDER THIS AGREEMENT
SHALL CEASE AND TERMINATE, EXCEPT THAT SELLER SHALL RETURN THE DEPOSIT TO BUYER AND SELLER SHALL REIMBURSE BUYER
FOR THE COST OF SAID ABSTRACT OF TITLE.OR:. PRELIMINARY REPORT OF.TITLE (EUT NOT FOR TITLE INSURANCE) AND SURVEY.
C_OSTS, IF ANY, PRO\;hI’_DED THAT SAID ABSTRACT OR TITLE REPORT AND PLAT OF SURVEY SHALL BE DELlVERED AND ASSIGNED TO
SELLER. il . . . . .

6. BUYER WARRANTS THAT HE DID NOT ENGAGE OR USE THE SERVICES OF ANY REAL ESTATE BROKER OR AGENT IN CON-
NECTION WITH THIS CONTRACT.

7. 'IF "SELLER .IS REQUIRED TO.OBTAIN REGULATORY APPROVAL OF ANY AGENCY, 'I:HE CLOSING DATE SHALL BE EXTENDED"
FOR THE TIME REQUIRED TO 'OBTAIN SAID APPROVAL:. IF SAID APPROVAL -CANNOT BE OBTAINED EITHER PARTY MAY TERMINATE THIS
CONTRACT AND SELLER SHALL RETURN THE. DEPOSIT TO BUYER.

8. TIME IS OF THE ESSENCE OF THIS CONTRACT, AND IF BUYER SHALL DEFAULT OR FAIL TO PERFORM THE -REQUIRE~-
MENTS OF THIS CONTRACT WITHIN THE TIME LIMITS HEREIN SPECIFIED, THE SELLER MAY RETAIN THE DEPOSIT AS AGREED LIQUI-

-DATED DAMAGES AND JUST COMPENSATION, AND NOT AS A PENALTY OR FORFEITURE, AND DECLARE THIS CONTRACT TERMINATED,

NOTICES

ACCEPTANCE

OR SELLER MAY PROCEED TO HAVE THIS CONTRACT SPECIFICALLY ENFORCED.

9. ALL NOTICES AND DEMANDS HEREIN REQUIRED SHALL BE (N WRITING. THE MAILING OF A NOTICE BY CERTIFIED OR
REGISTERED MAIL TO THE OTHER PARTY AT THE ADDRESS SHOWN HEREIN SHALL BE SUFFICIENT SERVICE THEREOF.

10. THIS CONTRACT WHEN ACCEPTED AND SIGNED BY THE SELLER SHALL CONSTITUTE THE ENTIRE AGREEMENT BETWEEN
THE PARTIES .AND SHALL THEREAFTER BE BINDING UPON'AND INURE TO THE BENEFIT OF THE SELLER AND THE BUYER, THEIR HEIRS,.
ADMINISTRATORS, SUCGCESSORS AND ASSIGNS., THE BUYER AGREES TO PURCHASE, AFFIX AND CANCEL ALL DOCUMENTARY STAMPS IN
THE AMOUNT PRESCRIBED BY STATUTE, AND TO PAY ALL REQUIRED TRANSFER TAXES AND FEES INCIDENTAL TO RECORDATION OF
SAID DEED.

THIS CONTRACT AND CONVEYANCE SHALL BE SUBJECT TO AND IN ACCORDANCE WITH THE FOLLOWING EXCEPTIONS,
RESERVATIONS AND CONDITIONS.

‘EXCEPTIONS

F-3519 4-77
PAGE 1 OR 2 PAGES

(a) USUAL EXCEPTIONS OF TITLE INSURANCE .COMPANIES IN THEIR TITLE POLICIES, ISSUED IN THE STATE IN WHICH THE PRO-
PERTY 1S LOCATED. ' h

(B) SPECIAL TAXES OR ASSESSMENTS FOR IMPROVEMENTS NOT.YET COMPLETED, IF ANY.

(C) INSTALLMENTS .NOT DUE AT THE DATE HEREOF OF ANY SPECIAL TAX OR ASSESSMENT FOR IMPROVEMENTS HERETOFORE
COMPLETED, IF ANY.

(D) GENERAL TAXES, IF ANY, FOR THE TAX YEAR PRIOR TO THE YEAR IN WHICH THE DEED IS DELIVERED AND SUBSEQUERNT
YEARS, IF SAID PREMISES ARE LOCALLY ASSESSED FOR THE YEAR IN WHICH THE DEED IS DELIVERED THE TAXES FOR SAID
YEAR SHALL BE PRORATED_ “AS OF THE DATE -ON WHICH THE DEED 1S DELIVERED ON THE BASIS OF THE MOST RECENT, TAX
BILL, UNLESS THE PAYMENT OF TAXES HAS BEEN ASSUMED BY A TENANT. )

(=) BUILDING, BUILDING LINES AND USE OR OCCUPANCY RESTRICTIONS.

(F) ZONING AND BUILDING LAWS OR ORDINANCES.

(r) ROADS AND HIGHWAYS, IF ANY,

{u) LIENS OF SELLER’S MORTGAGES, HOWEVER, WITHIN 90 DAYS AFTER THE PAYMENT OF THE BALANCE OF THE PURCHASE

PRICE SELLER SHALL DELIVER TO BUYER RELEASES OF SAID MORTGAGES, IF  ANY. IN.- THE EVENT SELLER SHALL BE' UN-
ABLE- TO OBTAIN RELEASES WITHIN SAID 90-DAY PERIOD, THE SELLER SHALL HAVE THE RIGHT TO TERMINATE THIS -AGREE-
MENT BY SO ADVISING THE BUYER BY WRITTEN NOTICE WITHIN 15 DAYS THEREAFTER AND RETURNING ALL SUMS PAID BY
BUYER UPON A RECONVEYANCE OF TITLE TO SAID PREMISES TO SELLER FREE AND CLEAR OF ANY OBJECTIONS OR DEFECTS
ON ACCOUNT OF THE CONVEYANCE TO BUYER PURSUANT TO THIS AGREEMENT TO THE SAME EXTENT AS IF NO CONVEYANCE
HAD BEEN MADE TO BUYER HEREUNDER. .

ORIGINAL 1
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.. EXCEPTIONS
(CONTINUED)

{4)

{x)

LESSEE

‘RESERVATIONS' {a} -

(s)

OTHER
CONDITIONS

hereto -and made a’ part hereof marked Exhibit D.

WW

LY

. | ' [P9. 2 o€ prges
REAL ESTATE CONTRACT

.IUDGMENT LIENS, HOWEVER, ANY JUDGMENT AGAINST SELLER WHICH MAY APPEAR OF RECORD AS A LIEN AGAINST SAID
PREMISES ‘SHALL BE 'SETTLED AND SATISFIED BY SELLER IF AND WHEN IT IS JUDICIALLY DETERMINED TO BE FINALLY VALID,
AND SELLER SHALL INDEMNIFY THE BUYER FOR ALL LOSS ARISING OUT OF SELLER’S FAILURE TO HAVE SAID JUDGMENT
LIEN SO SETTLED AND SATISFIED. .

EASEMENTS, RESTRICTIONS AND CONVENANTS OF RECORD. o

EXISTING LEASES AND LICENSES.

" LEASE NO. . RENT EXPIRATION -DISPOSITION

.'SEI.I.ER SHALI. RESERVE FOR: ITSELF. ITS'SUCCESSORS AND.ASSIGNS'  ALL-COAL, OIL, GAS, ORES AND ANY: OTHER MINERALS

WHETHER SIMILAR OR DISSIMILAR' OR NOW KNOWN'TO EXIST OR HEREAFTER DISCOVERED" ‘OF.'EVERY KINDLIN, ON OR UNDER
SAID .PREMISES, TOGETHER WITH THE RIGHT AT ANY TIME TO EXPLORE, DRILL FOR MINE "REMOVE AND MARKET ALL SUCH
PRODUCTS I[N ANY MANNER WHICH WILL NOT DAMAGE STRUCTURES ON THE SURFACE OF SAID PREMISES. BUYER WILL
RELEASE FOR HIMSELF, HIS HEIRS, EXECUTOR, ADMINISTRATORS OR ASSIGNS THE SELLER ITS SUCCESSORS AND ASSIGNS
FROM ANY LIABILITY FOR.ANY DAMAGES ATTRIBUTABLE TO REMOVING SAID MINERALS AND THIS RELEASE SHALL RUN WITH

. THE LAND,.

SELLER SHALL RESERVE THE RIGHT FOR THE CONTINUED MAINTENANCE, REPLACEMENT AND - USE OF ALL EXISTING DRIVE-
WAYS, ROADS, CONDUITS, SEWERS, WATER MAINS, GAS LINES, ELECTRIC POWER LINES, WIRES AND OTHER UTILITIES AND
EASEMENTS ON: SAID PREMISES, WHETHER -OR NOT OF -RECORD INCLUDING THE REPAIR, RECONSTRUCTION AND REPLACE-
MENT THEREOF. BUYER WILL NOT INTERFERE WITH THE RIGHTS HEREIN RESERVED BY SELLER OR INTERFERE WITH ANY
FACILITIES USED PURSUANT THERETO. '

Seller shall reserve unto itself, its successors or assigns, a non-exclusive

easement for roadway purposes, on, over and across the area outlined in orange
on Exhibit A.

It is expressly«un&g55¢god‘bnyuyer that Seller's microwave tower and guideéline
are not a. partref “this sale.

, See Exhibit "BY and '"C" attached hereto and made a part hereof.

"In order for Seller.to prowide railroad services to Buyer, Buyer and Seller

shall enter ingo’ Ra\lroad"s Standard Sidetrack Agreement in the form attached
It is acknowledged by Buyer
that the said track, subject of the Sidetrack Agreement, is conveyed in the
condition presently existing, and d4ll maintenance or necessary work required
to bring said track up to a sufficient operating standard will be the obligatior
of Buyer.

At closing Buyer agrees to enter into Sellerts license agreement for a private
road marked "Exhibit B" as outlined in green on the attached print marked
"Exhibit A'. Buyer also agrees to .enter into Seller's private crossing agree-
ment marked "Exhibit C" at the point said road crosses Seller's trackse.

60 - 437 - 40 /L

BUYER'S SIGNATURE

PO ) 737

Buyer's Phone Number

//JM/MW/% 7 -2 2~ FO

Confppct X 36roa
éz&lﬂ 4"/‘// /ﬂs-

- ACGCEPTED BY SELLER THIS

A7

ATTEST:

BUYER'S ADDRESS

DATE

(BUYER SHOULD CLEARLY SET FORTH FULL AND CORRECT . NAMES OF PARTY OR_PARTIES TO.-WHOM TITLE WILL BE CONVEY-~-
ED, THEIR ADDRESS, THEIR RELATIONSHIP, IF ANY AND WHETHER CONVEYANCE 1S TO BE IN JOINT TENANCY OR OTHERWISE,
AND IF. A~ COMPANY WHETHER IT IS A PARTNERSHIP, TRUST, TRUSTEE OR CORPORATION, ADDRESS OF: PRINCIPAL OFFICE

AND STATE OF INCORPORATION )
6 pross c’aam“/g Sac’ ¢ F p//,ey %

f2726/ﬂ9
s Chautic  Dewaid ,f R 746 5cc

DAY OF' 19

ULF BAILROAD COMPANY

ILLIWW
{

.

F-3519 4-77
PAGE 2 OF 2 PAGES

BY
psj_/ SECRETAf VICE PRESIDENT
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- LICENSE FOR.A PRIVATE ROAD

'THIS AGREEMENT, made and entered into as of the 17 day of
September 1980 by and between ILLINOIS CENTRAL GULF ‘RATLROAD
- COMPANY, herelnafter .called Railroad and CHARLES DONALD
' s herelnafter called Llcensee,

WITNESSETH:

IN CONSIDERATION of Ten ($10.00) and 00/100 Dollars and the
mutual covenants and agreements herein set forth, Railroad, insofar
as it lawfully may, does héreby grant unto Licensee the right and
privilege to use a private_vehicular_road'upon, and across the property
of Railroad at Grenada, Mississippi -, as indicated shaded in green
on the print attached hereto and made a part hereof.

UPON THE FOLLOWING, TERMS AND CONDITIONS

1. USE. The use of said roadway shall be limited to the
locatlon hereinbefore specified unless said road is relocated to some
other location by Railroad. L1censee, as a further consideration and
as a condition without which this license would not have been granted,
agrees to restrict its and its employees, agents, and invitees use to
said location and no other for crossing the property of the Railroad.

Licensee shall not do or permit to be done any act which will in
any manner interfere w1th interrupt or endanger Rallroad's operations,
facilities or its use of the roadway.

2. TERM. .This Agreement shall become effective as of the date !
first above written and shall .continue in effect thereafter until termi- _]
t

- nated by either party hereto upon thirty (30) days prlor written notice
of such intent to such other party.

3. MAINTENANCE. Railroad will maintain said roadway in a
condition it deems satisfactory. - Licensee agrees to pay to Railroad a
portion of the cost to maintain same based upon its usage promptly upon
receipt of a bill. Usage shall be determined by Railrcad based upon the
portion of the number of Licensee's vehicles using the roadway to the
total number of vehicles using said roadway. Maintenance shall include
all work Railroad deems necessary to keep the roadway in a condition Rallroad
deems satlsfactory for its use and that of Licensee.

4, COST. Cost as referred to in this Agreement shall consist- of - -

the direct cost of material plus Railroad's then current customary additives
in each 1nstance.



5. * EXTRA WORK. If it should be necessary in’ Rallroad'

 sole oplnlon to raise any w1res, build barricades, or perform. any work*

it deems necessary in order to accommodate Licensee's vehicles, Railroad -
shall perform sald work at the sole cost, rlsk and expense of Llcensee._'

6. ) ROADWAY 76 BE KEPT FREE OF DEBRIS. Licensee ‘shall, at all
time during the term of this Agreement, keep the roadway free of dirt,
rocks .or other debris and will not permit any condition which will interfere
" with the safe operation of said road. If at any time Licensee’ shall fail
so to do, Railroad may, at its option, remove any debris and Licensee w111
pay Rallroad the cost thereof upon recelpt of bill therefor..~ :

P

. 7. GATES AND FLAGGING. Llcnesee shall, at its own risk and ex-
pense; install and maintain any gate or other- barrier which Railroad 1nd1cated
is necessary and shall keep the gates closed when not in actual use. '
“Licensee shall, at its own risk and expense, prov1de ‘whatever flag protection

Railroad shall indicate is necessary. Railroad shall also have the right, -
" but not the duty ‘to provide any such flag protection at Licensee's sole risk?}
~and expense and Licensee shall pay the-actual cost upon receipt of bill. Ice

- is understood, however, that it shall be Licensee's obligation to prevent

‘all unauthorlzed persons from using the road and nothing herein shall be
'_construed to relieve Licensee of this obllgatlon.

8. INDEMNITY. The Licensee agrees to indemnify and save harmless
the Railroad, its officers, employees and agents and to assume all liability
for death of or injury to any person or persons, 1nc1ud1ng, ‘but not limited”
to, officers, employees, agents, patrons, grantees, lessees and 11censees
. of the partles hereto and for all loss of or damage or injury to any property B
including, but not limited to property of the parties hereto, including all .
incidental expenses, attorneys fees and costs incurred or sustained by the :
‘Railroad in any manner or degree caused by attributable to or resulting from,
whether directly or indirectly, the exercise of the rights herein granted, the
failure of the Licensee to conform to condltlons of this license by Licensgee,
its officers, employees, -agents, patrons,’ grantees, 1°ssees,'TLCensees':r E
anyone making use of this grant by or through Licensee, regardless of the |
negligence of Railroad. At the election of the Railroad, the Licensee, upon.7
receipt of notice to that effect, shall assume or join in the defense of any.
claim or suit based upon allegatlons or any such liability of the Railroad.




- 9, - INSURANCE. " Licensee shall procure and maintain
during the life of this Agreement CONTRACTURAL LIABILITY "INSURANCE
which will insure the indemnity undertakings herein set forth. Such
insurance shall have a minimum combined single limit of $2,000,000.00

-per occurrence. Licensee shall furnish the Railroad with a certlflcate
_ev1den01ng that such insurance is in full force and effect and that

the same will not be cancelléed without at least fifteen (15) days
advance written notice by the. insurance carrier to the Railroad. AND

IN ADDITION TO OTHER INFORMATION THE CERTIFICATE SH.ALL CONTAIN THE
FOLLOWING LANGUAGE: :

© CHARLES DONALD

By_

ATTEST:

’

ILLINOIS CENTRAL GULF RAILROAD COMPANY

By~ ' '

ATTEST:

~
'
REA




e T EXHIBIT “C" "
L " LICENSE FOR A | o .
- PRIVATE ROAD" CROSSING

=
R
A

THIS_AGREEMENT. made and entered as of the

day of = . - , 19 ; by and between ILLINOIS
CENTRAL GULF RAILROAD COMPANY hereinafter called Railroad-
a nd _ CHARLES DONALD

"'whose address is T S _
.__hereinafter;called-Licensee;

WITNESSETH::

e oINS CONSIDERATION of the mutual covenants and agree~ -

;  ments herein set forth, Railroad, .insofar as it lawfully may,
does hereby grant unto Licensee the _right and privilege to
construct, maintain and use a priviate vehicular road approxi-
mately 20 feet in width, upon, over and across the
-property and track of Railroad at GrmmdaLgﬁsﬂssupi

as 1ndicated on the print attached hereto and made a part
hereof :

v

UPON THE FOLLOWING TERMS AND CONDITIONS

1. USE. The use of said crossing shall be limited to
the location hereinbefore specified and Licensee, as a further
- consideration and as a condition without which this license -
jwould not have ‘been granted agrees to restrict its and its ém-
ployees', agents' and. invitees' use to said location- and no otner
for cros51ng the property and tracks of the Railroad

Licensee shall not do or permit to be done any .act
which will in any manner interfere with, interrupt or endanger o
Railroad's operations or facilities. v L

Licensee shall require all persons using the crossing
to come to a complete stop and look carefully for approaching . _
trains before cr0381ng Rallroad s tracks. _ ./[,f
2. TERM. This Agreement shall become effective as of i'f;jf~
the date first above written and shall continue in effect there- - -
after subject to the right of either party to terminate this '
Agreement by giv1ng 30 days advance written notice to the other
party. Prior to termination of this Agreement Licensee shall
remove its roadway from Railroad's premises (except for the .
crossing located between the ends of ties) and restore Railroad's
- property, to a condition satisfactory to the Railroad, all at
Licensee's sole risk and expense and if Licensee fails to so-re-. .
~move or restore, Railroad shall have the right, but not the obllga-
tion: to do so at Llcensee s sole risk and expense. Prior to




- . any .or all removal or restoration work 1nvolv1ng the roadway and/or cross1ngc

jf"under this. Section.

ﬁi;‘@fg‘gaﬂjzlsﬂcz?y'

o

termination, Railroad shall have the right, but not the duty, to- remove

" the crossing of Rallroad's tracks and to restore the property, all at
Licensee's sole risk and expense. L1censee shall pay the actual cost

.of any work'performed'by Railroad upon presentation of a bill. Railroad
- shall have the right to require Licensee to deposit the estimated cost of

. vor to furnish an acceptable performance bond in such amount upon execution
. of this Agreement or at any tlme thereafter to assure complete performance

Unless the partles mutually ‘agree to 1ease the roadway or cros_
in place ‘after termination, the termination of this Agreement shall not be" -
effective until all removal and restoration is complete. Termination of this
 Agreement shall not release Licensee from- any liability or obllgatlon Wthh
accrued prior to such termination. - -

8

3. COST. Cost as referred to in this Agreement shall consist’
.~ of the direct cost of labor and direct cost of materlal plus Rallroad's then-
-current customary additives in each 1nstance.

. b, NOTIFICATION TO RAILROAD. "At least ten (10) days prior

. to enterlng upon the -Railroad's property for the purpose of performing- any
construction or maintenance work hereunder, the licensee shall not1fy
- Railroad's authorized representative in writing.

5 SIGHTING.AT CROSSING: LICENSEE SHALL KEEP EACH QUADRANT
. OF. THE INTERSECTION OF 'THE PRIVATE ROAD WITH RATLROAD'S TRACK FREE OF' BUSHES
TREES, WEEDS ‘AND OTHER VEGETATION THAT WOULD - INTERFERE WITH A MOTOR VEHICLE
-OPERATOR SIGHTING AN APPROACHING TRAIN.

6e RAISING WIRE .LINES. If it should be: necessary to raise’ any i
wires.on Railroad property not belonglng to Railroad to provide safe- ¢learance”
'for vehicles; Licensee shall maké all arrangements therefor at its own risk
and expense.~




- and expense, maintain saild road (except’ the crossing over the.

7. SIGN. 1If requested by Railroad, Licensee will,
at its own expense, erect arid maintain, at a location or'loca¥ .
tions satisfactory to Railroadd's authorized representative
‘a sign or signs bearing the words, “PRIVATE CROSSING - NOT FOR
PUBLIC USE "o

8 MAINTENANCE Licensee shall at its own risk

track of Railroad) in good and safé condition. The Railroad -
- shall, at the sole risk and expense of Licensee, repair: the '
crossing over its track, -however, Railroad shall have the right N
“but not the duty, to perform, at Licensee's sole risk and expense, ;
‘any repalr or maintenance on the crossing that Railroad considers
necessary and Licensee. shall pay the actual cost thereof upon o
receipt of a bill whether made at Licensee 5 request or. otherwise..T
- .
gj; CROSSING TO BE. KEPT FREE. OF DEBRIS Licensee. e
shall, at all times during the term of this Agreement, keep.the =
Railroad's track free of dirt, rocks or other debris, and will
not permit any condition which will interfere with the gsafe
operation of .trains over said private road crossing. If at any.
time lL.icensee shall fail so to do, Railroad may, at.its option,
remove any debris, and Licensée will pay Railroad the cost thereof,
upon ‘-eceipt of bill therefor. 1If the continued or repeated -
presence of ‘dirt, rocks or debris should, in the opinion of
- Raillroad, create an operating hazard, Railroad may keep a flagman
- on du:y at Licensee's expense until such condition is corrected
- in a wmanner satisfactory to Railroad,. or at its option may
IimmedLately terninate this Agreement.

10. GATES AND FLAGGING. Licensee shall, at its own
. risk and. expense;, Install and maintain any gate or other barrier
. which Railroad indicates is necessary and shall keep the gites
closed when’ not in actual use. Licensee shall, at its own risk
~ and expense, provide whatever flag protection hailroad shall
indicate is necessary. Raillroad shall also have the right but
not  the duty, to provide any such flag protection at Licensee's:
sole risk and expense and Licensee shall pay-the actual cost.
upon. receipt of a bill. It is understood, however, that it
shall be Licensee s obligation to. prevent all unauthorized persons
from using the crossing and nothing herein shall be construed to
relieve Licensee of this obligation.

1l. CROSSING PROTECTION. If at any time due to the-
densii'y ot tr_ffic the Railroad should deem it necessary to
install, or should be required by law or competent. ‘public -authority, -
to install, flashing lights, crossing gates or other warning de-.
vices at the crossing of said foad over the track of the Railroad,
the Licensee agrees that it will pay to the Railroad the expense -
of installing such 1lights, gates or other warning.devices, and.
*from time to" time ‘the expense of operating, maintaining, repairing:




S e EXHIBIT “C"
:;Notwithqtandi 'anythlng contained therein
" to" the contrary; the Contractual Liability
_V;Insurance ‘hereinabove referred to is extended
:"Ffto qnec1flca11y ‘insure’ the indemnity. obliga~
- tions:assumed” by ~'-;“r-~~-*-
.under Section ‘13 of ‘an 'Agreement dated
N with I1linois Central
:*Gulf Railroad : Companj covering use of Railroad s:
propert, for a prlvate road crosqlng '

: 14. .~ REMOVAL OF ROAD AND CROSSING. Upon the termination .
_ -*of thl% Agreement ~the Licensee will, at its expense, remove’

© said”road and restore the right of way-and track of the Railroad
. -as nearly. as may be ‘to their former condition, and upon its

. failure so to do, the Railroad may make such remova]'at the

-+ sole:risk and expense‘of the Licensee, to'be paid by Licensee
ZCupon recelpt of bill therefor. Upon such termlnation ‘Railroad

-

'Efqhall ‘remove ‘the crossing at the sole risk and expense of L
__Ilcenqee and Licenqee sha]l pay the actua] cost -upon recelpt
fﬁ“of ‘atbill.” B - :

rt‘

' 1527 FAILURE TO FULFILI. COVENANTS. 1If lLicensee should
-~ at-any time fail or refuse to fulfill or perform any of the

.conditions hereof, Rallroad shall have the rlght to terminate
5%~th14 Agreement at once.

; 16. ~ BINDING ON SUCCFSSORS AND RESTRICTION ON ASQIGNMENT
‘The: covenants, stipulations and conditions of this Agreement shall

- extend to and be binding upon the Railroad, its successors and
- .assigns, and shall extend to and be binding upon the Licensee and
the heirs, administrators, executors, successors or assigns of the
l.icensee. lLicensee shall not have the right to assign this '
Agreement without first obtaining the consent in writing of the

" Railroad thereto, which'cnneent will not be withheld unreasonably.

_ . 7% The Licensee shall pay all taxes, general and
special, license fees or other charges which may become due

or which may be assessed against the premises of the Railroad
because of the eonqtructlon existence, operation or use of said
‘roadway or crossing, or the business conducted_ln connection with
said facility, and shall reimburse the Railroad for -any such

- taxes, license fees or other charge which may be paid by the B
* Railway Company promptly upon the presentation of bills therefor.

P

o IN WITNESS WHEREOF,: the- partles hereto have executed
" this Agreement in duplicate as of .the date first above written.
o T T - - !

ILLINOIS CENTRAL GULF RAILROAD COMPANY

APPROVED AS TO 3
‘ FORM . . By

Mamus&n-unk_mmg.ttw..,;tg; -

Pt oo -

Vice President and Chief Engineer

Cheegunthe L Co

:‘.w,-';'zwa'-..' S

Law .

EXLCUTIGH '
. By

Law ... . ...

—— e s . . : : R
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EXHIBIT D
o —_—— -
THIS AGREEMENT, made as of the day of
198 , by and between ILLINOIS'CENTRAL_GULF RAILROAD COMPANY,

. . . L
hereinafter called "Railroad", whose post office address is

233 N. Michigan Avenue, Chicago, Illinois, 60601_and'
hereinafter called "Industry", whose post office.address is

WITNESSETH:

WHEREAS, there presently exists one or more sidetracks,
hereinafter called the "Track", as shown in red on the plan-
attached hereto and made a part hereof (all words herein refer-
ring to the Track to be taken of such number as shall be app-
ropriate) which serve the premises or business of Industry
‘at ‘ - '

WHEREAS, ' Railroad and Industry desire to enter into an
agreement setting forth their rights and obligations with respect
to the ownership, operation, use and maintenance of the Track
to serve Industry:: ' : - ' :

NOW THEREFORE, it is agreed as follows:

I. RIGHT-QF-WAY. Industry, without cost to Railroad,
shall provide all the right-of-way and secure all authority or
permission required for the operation of the Track in case and
insofar as the Track extends beyond Railroad's property. Industry
shall protect, indemnify, and save harmless Railroad from and
against any and all claims, demands and causes of action of any’
party whatsoever and all cost or expense incident thereto, which
may be sustained or incurred by Railroad arising from the lack
or failure of title of Industry to said right-of-way. Industry
shall also pay all charges and assume all obligations which may
be imposed as a result of opcration, maintenance and use of the
Track, and agrees to comply with all statutes and with all reg-
ulations of any federal, state or municipal government or regulatory
agency applicable to Industry's obligations and undertakings with

‘respect to the operation, use and maintenance of said Track and
the property in the vicinity thereof. '

2. OWNERSHIP AND MAiNTENANCE. (A) Railroad shall own,
- maintain and have sole control of that portion of the Track
located upon its property. O




_ (B) Industry shall own ahd maintain that portion of the
Track extending beyond Railroad's property in a condition which.

will safely and satisfactorily accommodate the equlpment to be

operated thereover by Railroad. In the event Industry shall fail
to so maintain, Railroad shall be under no obligation nor shall
it have any liability if it does not operate over said portiOn

‘of Track. Failure of Railroad to notify Industry of the need -

of such repairs or Railroad's continued operation over the Track
shall not relieve Industry of its obligation to maintain the
Track in a safe condition and shall not relieve Industry of any
responsibility for loss or damage resulting from its failure to
so maintain. Further, Industry shall provide adequate drainage

‘and keep the area along and adjacent to said portion of the Track

free and clear of all ice and snow, matérials, obstacles and

debris so as to provide a safe workway for Railroad's employees.

Any futurc changes in or extensionhs of the Track upon which the
Railroad would be expected to operate railroad locomotives and
cars thereover shall not be made by Industry without prior written
notice to Railroad's Chief Englneer, or his authorized represent-
atlve. : : '

3. CLEARANCES. 1Industry shall not erect or maintain, or
allow to be erected, maintained or to exist, any building, struct-'
ure or obstructiodeof any kind adjacent to said Track at distances
less than eight and one half (8%) feet of the center line of said
Track measured at right angles thereto (the horizontal minimum clear-
ance with respect to curved tracks shall be increased one inch for
each degree of curvature) or at a height of less than twenty-three
{(23) ﬁeet above the top of the rails of the Track, except as to
wires; the overhead minimum clearancc of which shall be in accordance
with qpec1flcatlons of the current National Electrical Safety Code,.
and in no case less than twenty-seven (27) feet (twenty-five (25)
feet. in the case of wires or cableés suspended from messengers)
above the top of rails of said Track, unless lesser distances are
prescribed by lawful authority and approved, in writing, by Rail-
road's Chief Engineer, or his authorized represcentative. However,
such written approval by Railroad shall not relieve Industry from
any risk arising from establishment of clearances less than those
hereinabove specifically provided. . '

4. LIABILITY. (A) Industry assumes allzresponsibility'fof

~and shall indemnify, hold harmless and defend Railroad from and

against loss or damage to property upon the premises of Industry
or upon said Track arising from fire caused by the mechanical
operation of Railroad locomotives or the movement of rolling stock
while serving Industry, including expenses and attorncy fees,
regardless of whether said loss or damage is caused, in whole or
in part, by the actionable negligence of Railroad, .its agents or
employees; provided, however, that Industry shall have no respon-

. sibility to indemnify the Railroad for loss or damage by fire

as aforesaid to the property of Railroad, or to railroad locomotives
and rolling stock belonging to Railroad or to third parties, or to

2.
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shipments then in the common carrier cusLody of Railroad, unless
such loss or damage is caused by actionable negligence on the_

part of Industry, 1ts agents or: employees.

(B)' Ewcept as spec1f1cally prov1ded elsewhere in this

‘agreement in respect of all loss or damage to property (other

than by fire as aforesaid) and/or in respect of injury to or
death of persons caused by or in connection with the cénstruction,
operation, maintenance, use, presence or rcmoval of said Track,

~as between Rallroad and Industry:

(1) Railroad shall assume responsibility for and shall

-1ndemn1£y and hold Industry harmleqs and defend Industry from all

losses (including claims for injuries to employees of Industry
or of Railroad), expenses, attorney fees, damages, claims, and
Judgements arising from or growing out of the negligent acts or
omissions of Railroad, its agents or employees, solely or in
conjunction with a third person; '

(1i1) Industry shall assume responsibility for and shall
indemnify and hold Railroad harmless and defend Railroad from all
losses {(including claims for injuries to employees of Industry or
of Railroad), expenses, attorney fecs, damages, claims and judg-
ments arising from or growing out of the negligent acts or omis-
sions of Industry, its agents or employecs, solely or in conjunc-
tion with a third person; ' :

(1ii) Railroad and Industry shall.equally bear all losses
(including claims for injuries to employees of Industry or of Rail-
road), expenses, attorney fees, damages, claims, and. judgements
arising from or growing out of the joint or concurring actionable
acts or omissions of both parties hereto, their respective agents .
or employees; and '

(iv) = notwithstanding anything to the contrary contained
in this Section 4 (B), and irrespective of any joint or concurring
negligence of Railroad, the Industry assumes sole responsibility
for and agrees to indemnify, save harmless, and defend Railroad
from and against all fines, claims, actions or legal proceedings
arising, in whole or in part, from establishment or maintenance
of clearances less than those specifically provided in Section 3
hereof, whether or not such lesser clearance is approved by Rail-
road, and for the failure of ‘Industry to perform its obligations

.under Section 2 (B) hereof. Knowledge on the part of Railroad of

a violation of the clearance requirements of Section 3 or violation
of any ‘requirement of Section 2 (B), whether such knowledge

is actual or implied, shall nol constitute a waiver and shall not
relieve industry of its obligation to Railroad under this sub—
section (iv). :

5. RESPONSIBILITY "FOR CARS. = In the event of damage to or
destruction of any cars placed on the Track for loading or unlocading
by Industry while on the Track, whether due to the improper use '
of said cars by Industry, or Industry's agents or employees, or

to fire not originating from Railroad's locomotlves, or to any
~other cause, unless proven by Industry to be due to the sole
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negllgence of Rallroad its agents, or employees, Industry shall
pay to Railroad the loss due to such damage to or destruction of
such car or cars.

_ 6. RESPONSIBILITY FOR LADING. Railroad shall not be liable
for any goods, articles, or property of any description that may
be shipped by Industry over the Track until and unless the car or
cars containing such good, articleés, or other property shall have
been téndered to Railroad for removal and transportation ‘and ship-
ping directions given, nor shall Railroad be liable or rcspon51ble_
for any goods, articles or other property of any description
whatsoever delivered by it on the Track after the car or cars
containing the same is or are placed on the Track.

: 7. OPERATION. Railroad shall have control of the operation
of railroad locomotives and cars over the Track, and shall have the
right to enter upon the property of Industry, as necessary, for the
purpose of operating and using said Track, provided such use shall
not unreasonably interfere with the use. Lhereof by Industry.

"8. ASSIGNMENT. This agreement is pgrsonal {to Industry, and
the Industry shall not have the right to assign or transfer this
agreement or any part thereof without the previous written consent

of Railroad so to do. Such written consent shall not be withheld
unreasonably. : '

9. USE OF TRACK .BY THIRD PARTIES. In the event Industry
leases to a third party, or otherwise grants to a third party the.
right to use, all or a portion of the premises served by the
Track, Industry shall promptly notify Railroad in writing and ‘
Industry shall require such third party to execcute an agreement
with Railroad covering use of all or a portion 6f the Track in a
form. satisfactory to Railroad, whereby said third party agrees to
be bound by all of the terms and conditions which apply to Industry
under this agreement. It is understood, however, that execution -
of said agreement by said third party shall not relieve Industry
from any of its obllgatlons under this agreement. In the event
Industry fails to notify Railroad and fails to reqguire such third .
party to execute an. agreement, all as hereinbefore provided, Industry
shall indemnify and save and hold harmless Railroad from and against
any loss, cost, damage or cxpense which would have becen the respon-
sibility of said third party had said third party executed an
agreement with RallLoad

10. TERMINATION AND REMOVAL OF TRACK. This agreement shall .
run with the land upon which the Track is located and shall inure
to the benefit of and be binding upon the successors and assigns
‘of the parties hereto. - Either Railroad or Industry shall have the
right to terminate the agreement by giving sixty (60) days' written
notice to the other party of its intention so to do. Upon the
termination of this agreement, or if said Track be abandoned or ;
be no longer used for the purpose for which constructed, cecach of
the part ies hereto shall have the right to take up and remove that




portion of said Track owned by it without liability of any kind
to the other party for so doing. Any termination of thisﬂagree—
ment, whether pursuant to this scCLion or otherwise, shall be
without prejudice .to any rights or ‘obligations which may have
accrued to either party prlor to termination.

IN WITNESS WHEREOF, the parties hereto have executed this
agreement in duplicate, effective the day and year first above .

written.

ILLINOIS CENTRAL GULF RAILROAD. COMPANY

BY

Chief Transportation Officer

BY

Presiderit



ASSET PURCHASE AGREEMENT
(GRENADA LINE)

BY AND AMONG

ILLINOIS CENTRAL RAILROAD COMPANY,

WATERLOO RAILWAY COMPANY

——

“AND

RATLWAY; 3:1.C

DATED AS OF MAY 4, 2009
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ASSET PURCHASE AGREEMENT
(GRENADA LINE) -

This ASSET PURCHASE AGREEMENT ("Agreement”) is dated as of May 4
2009 by and among ILLINO]S ‘CENTRAL RAILROAD COMPANY, an JHIDOJS
corporation, “]CR") WATERLOO RAILWAY COMPANY, a Delaware coxpmatlon
(“WLOO™) and GRENADA RAILWAY LLC. a Nevada limited liability comipany
("Buyer"). ICR and WLOO are- sometimes mdlvndually referred to herein as “Seller” and
sometimes collcctlvely referred 10 herein as “Sellers.”

WITN ESSETH:

WHEREAS, ICR owns or has an interest in ceftain right-of-way and track/railroad
facilities located thereon between Milepost 403.0 at Southhaven, Mississippi and Milepost.
703.8 near Canton, M1551551]3p1 (milepost equation at Grenada, Mississippi: ICR Milepost
491.09 = ICR Milepost 616.49), as shown on Exhibit A hereto, a distance of dpprommately
175 .4 route riles of rail line (the “Glenada Line™);

WHEREAS WLOO owns or has an interest in certain right-of-way and associated
property and track/railroad facilities located thereon operated by ICR between Milepost
614.42 at Bruce Jct., Mississippi and the connection with IC’s Grenada Line at Milepost
603.0, as shown on Exhibit A hereto, a distance of approximately 11.42 route miles of rail

~ line (the “Water Valley Branch”); ' -

WHEREAS, Sellers desire to sell to Buyer and Buyer desires to purchase from
Sellers. for the purpose of providing railroad freight transportation thereover all of Sellers’
right, title and interest, if any, ib and to the Grenada Line and the Water Valley Branch
(collectively herein the “Rail Lines”) and other related property and assets as more
particularly described herein; and

WHEREAS, as part of the sale of the Rzul Lines to Buyer, ICR will retain liniited
overhead trackage rights over the Grenada Line 4s defined in Section 1.02 herein.

NOW, THEREFORE in consnderanon of the 1orc"oms_ and oi the representations,
warranties, covenants. agreements . .and conditions contained herein, and other good and
valuable consideration, the receipt and 5ulﬁcwn(.y of which are hereby acknowledged, and

) mtendlm_ 110 be legdl]y bound hereby, the parties‘hereto agree as follows:

1. TRANSFER OF ASSETS AND LIABIL—ITIES

1.01. Assets 10 be Sold - Upon the terms and subject 1o the condluons of this
Agreement, at thé closm;: p10v1cled for in Secllon 1.04 helec)f (lhe "C,losm" "), ‘Séllers shall
sell, convey, hnnff* andd deliverto Buyel on an "as is. where is" basis, all 11"111 title and
interest of Seiters. if uny. in and so ) the rigki-of-way of the Rail Lines and all bridges,




culverts. buxldmus structures and other 1mp10vcmenls located thereon, therein or thereunder,
as more particulally described in the Deéds (as defined b(.low) (hereinafier "Real J’loput\'")
(if) all fixtures and amc,l(.s of personi) plopeny attached 10 or located on the Real PIO])(;‘] ty
that constitutes the Rall ‘Lines, including withoit lmm’mon rail and other track -material, ties.
baljast, wncs swnches lumouls CIOSSOVELS, nmde Crossings, fences gates, machmu y plpes
condmls eleclucal and mcc]nuncal blj,l‘lcl] devices. jiole lmcs mdlo and other coriymunication
facilities, and side tracks and yard tracks. Jocated theréon dl]d all raj) and. othu track materials
inany tr ack owned by Sellels that céinects with thé. Real Propcny bul vxilJnc,h 1s located on thé
" property of a thnd p;uty (her emaﬁu "Persoiial Propul\' ). (i1} all interests 01 Sellus in and.
to the leases, casements, hcenses peumls agreements and privileges per tcunmL io the Rail
_Lines identified on Schedules 1.0JA"and 1.01B her Lo (LolJLchcly the "Conn acts"), and (iv)
all governmental franchises, privileges, licenses and pernits pertaining 1o the Rail Lines, 1o
the exteiit such franchises, p11\/1leges licenses and per mits are asswnable hereto (collectwely
the "Subjéct Property"). -Subject 1o thé provisions of .Secuon 2.07, Sellers’ right, title and
interest, if any, in and to the Subject Property will be transferfed by Sellers to Buyel free and
clear of all mortgages, security ixterests, liens or other Encumln ancés other than Permitted
Encumbx ances (as defined below). ‘Excluded from the Subject Pr operty are accounts
recéivable, prepaid expenses and other current assets of Sellers and all rolling stock and
motive power and all inventories -of spare parts, fuel, tools, office supplies and equipment
Jocated on, in or pertaining to the Subject Property and such other real and per: ‘sonal property
as identified on Schedule 1:01 C (to"ethel the "Excluded Assets"). The transaction does not
include conveyance of any right, title or interest of ICR or WLOO in any bianch, spur,
connecting or crossing rail line that was abandoned prior to the, date of this Agreement,
~including any track that may have connected to the.Rail Lines at Aberdeen Jct., Durant,
Winona, Memphis Jct. or Bruce Ict., M]SSISSlppl Prior to the Closinig Date, Sellers shall
provide to Buya a set of right-of-way maps maintaiied by Sellers in the ordinary course of
business, identifying thereon (i) the Real Property to be conveyed to Buyer and (ii) any real
property identified on Schedule 1.01C. as Excluded Assets, provided however that Sellers do
not warrant-the accuracy or completeness of such-ri_g_hl-of-wa)-' maps.

1.02. Retentlon of Trackage RthtS/RCSB] vation of E asement As pau of the sale of
the Rail Lines to Buyer, ICR shal (1) 1et’un overhéad trackage.rights only over the Grenada
Line, with the right 1o enter' and exit the Grenada Line at Mllepost 403.0 at Southhaven,
stsxssq)px at M1lepost 703.8 near Canton, MlSSlSSlp])J and at Milepost 640.2 at Winona,
MlSSlssmpl as more ])'nucularly set forth in a tr ackage rights agreement substanually in the
form of L‘<hlb11 L hereto (the T md\aLe Rthts Agieement”); and (ii) reserve a perpetual
non-exclusiveé easemem over. upon and across the Gr enada Line for the use and. pur poses

defined and described in the TwckaLe Rls_hls Agreement, ds more par ticularly set foﬂh in
Exhibit B hc1eio

1.03. Consideration.

(a)' T he lola] pmcha.se price for the sale convcyance,_asswmnem transfer and
delivery of the SubJec,l Property as plowded herein slml] be :

i in United States do]l'ns (lhe “Purchase Price’ ) payable
by Buyer to ICR in the joljowing manner:

1o



(1) Upon execution of this Agreement. Buve] shall pay 10 JCR the amount
of ' , in United States’
dol]ars by wire transfer of immediately av culab](. funds 10 a bank account desmnated
by ICR, which amount shall be refundable if this Agreement is ter minated pursuant 1o
Section 9.01(a), O (cl) (e) or (f) herein.

(i) Subject to the conclmons of this. Agreement, Buye1 shall pay to ICR at
Closing the amount-of
, in United States dollars by wire transfer of 1mmedxalely available
funds to a bank account dcs;;,nated by ICR.

(ii1) Sub;ecl 10 1he conditions of this Agreement, Buyer shall clclwex to JCR
at Closing a ])lOD’l]SSOl y note in the amount of
1 in United States dollars payable not later than
October 31, 2012 and which shall be secured by a recordable first mortgage upon the
- Real Property and & recordable first security interest in all of the Personal PlO])Clt)’
interest ﬁee in fav01 of ICR or its nommee

(b) 'The Purchase P_ri;:e 1is subjegl to a_djustmem in ad_cordance with Section 1.09.

(c) A&K Railroad Materials, Inc. shall gLim'al1tee the obligations of Buyer under

Section 1.03(a)(iii) by execution of a guaranty substantially in the form of Exhibit F hereto.

(@ ICR shall be solely 1esp01151ble for paymg over to WLOO that portion of the
Purchase Price attributable to the Water Valley Brarich.

1.04.  Closing. - Subject {0 the terms of Arucle IX hereof, the Closing of the
transactions contemplated by this Agreement.shall be held within fifleen (15) days after the
effective date . of final approval, or exemption from such approval, by the Surface
T1anspmtat10n Board ("STB") of Buyer's acquisition of the Rail Lines, or, if the conditions to

‘Closing set forth in Articles V11 and VII] hereof shall hot have been ba‘usiled or waived by

such dale, as soon as prachcab]e after such conditions shall have been satisfied, but in'no
event later than October 31, 2009 or such other dale as shall be agreed upon inwriting by the
parties hereto. - 1f such STB approval or éxemption from such approval has not become

effective by October 31, 2009, such-date shall be extended to. fifieen (15) days after such

approval or exemption becomes effective; but in any event not Jater than October 31, 2009.
The cldle on which the C]OS]HL actuc\lly occurs is referred Lo heréin as-the ' C]osmn Date." If

~the palllCS hereto muunl]y agiee, *the Uosm;_. may oceur by mail or by [chbll‘lllJC If any

downlelus Jequned 1o be delivered at Clgsing are sent by facsimile. the se.ndmu party shall
])10\’]d€ the other parties with LXCCUlGd original documents within two (2) business days '1ﬁe|
the idcsumle ﬁansnnssnons By~ execulmg a document in counlc1pa11 and- scndm_g such
(,OUITLCI part tojthe olher jparties via mail -of tacsmn]e the sending pa1 ty’ mtends 10 be. bound by
the telms' COI 'dmons and. ])10\'15]0115 oi wch docurhent. BU)’CI shall 1akc posscssmn of the
Sub]e __,-,Jfoperly and shall- ‘assume ‘the ok..lu:.uon lo provide ]le] service on the Rail Lmes as
of the Clos1n°

)



1.05. Conveyance.

"(a)' Conveyance of the Real Property to Buye; shall be made by qu1tcla1m deed
substantially in the forin of Exhibits B-1 and B:2 hereto, without any warranty, express or
implied, other than as plowded in Article Il and shall be rijade Sl.lbj cclfto

. (1) Standard exceptions of a Txtle Company in its t]t]e policies issued in
the State of Mississippi; .

(2)  Special taxes or assessments for improvements not yet completed, if
any; = : : _ :

3) Installments not due as of the date hereof of "any spcciaJ tax or
assessment for improvements completed, if any; -

4) Genelal taxes, if any, for the tax yeal ‘prior to the yea1 in whlch the
Deeds are dehvcled and subsequent years; :

t
(5) Building, building lines and use or occupancy restrictions, zoning and
building laws -or ordinances, and other laws, ordinarces, réquirements,” limitations,

restrictions, 1cgulat10n.s -and codes which are-or may be imposed upon the Real Property by
any governmental authority having jurisdiction thereof;

(6)  Roads and highways, if any;

7 Judgment hcm howeve1 any material Judgment against ICR or
WLOO which may appear of record as a lien against the Real Property shall be settled and |
satisfied by the party involved if and when it is Judncmlly determined to be finally valid, and
such party shall indemnify Buyer for all Joss arising out of such party’s failure to have such

judgment lien so settled and satlsﬁed Tlus plovmon shall survive the Closmg and the
delivery of the Deeds;

(8) Covenants, conditions and restiictions of record, and recorded licenses
and easements; . :

9) -, Retained Agree'menté identified on Schedulc 1.08 attached hereto and
magde a part hereof; : : '

(10) The rights of any owner of the mineral estate in said Real Property, if
any; o

(1D The riglits of any govemmcnt'tl agencies, public or quasi- pubhc
utllmcs f01 the use, mamtcnance 1epa11 1eplacemcnl and lcconstlucuon of ex1stmg

'duveways roads zmd hlghways conduits, sewers. drains. water mains, ﬁbel optic cables



-

and/m commumcatnon systems gas lines, electric power lines. wires. and other utilities and
easements ' :

('12) Acts, by, tlu'ou'gh or un-der"-BUyer; and

o (]a) A 1ese1vauon by ICR for 1tse11 and its successo1s and assigns; of a
perpetual nonexclusxve -easeiment, ﬁfteen(lS) Teel in width,’ ‘in, ove1 , inder, through and, along :
the éntire. Glenada Lme 10 constnuct maintain, opelale use, 1eplace relocate, renew and/m
remove, at the sole expense- of ICR a fiber optic communication systém consisting of cables,

lines or facilities beneath-the smf'lce of the Real Pnoperly of the Grenada Line, together with

all ancﬂlary eqmpment or facilities (both underground and su1f'106) in¢cluding the Tight to |
attach thé same 1o existing bndwes or poles on the Real PIO])Clty of the Grenada Ling and

' such smface rights as are necessary 10 accomphsh the same: 1CR further reserves the ncht to’

assign, provided notice of assignment is given to Buyer sald reserved ﬁbeJ optic easement,

rights and facilities (the "Fiber Optic Easement"), in whole or in pait, and to lease, hcense or

permit third parties to use the Flbex Optic Easement; provided, however, that the exercise of
such nohts does not umeasonably interfere with | Buye1 s safe and efﬁcxent use of the Subject
PrOperly or-any 1mprovements tliefeon. ICR shall not periolm any w01 k in connection with

~ the ‘construgtion, reconstriiction, repair, operatlon or maintenance of such fiber optic
' conunumcatlon system within twenty -five (25) feet of the centelhne of any railroad track
'-:located on the Real Pr operty-of tlie-Grenada Line until it shall have given Buyer at least ten

(10) days' written notice prior to commencing such work. Buyer shall not construct ‘or
relocate any-track on the Real Property of the Gienada Line to w1t11m twenty-five (25) feet of'
any siich fiber optic communication system until it shall have given ICR at least ten (10)
days’ written notice prior to commencing such work. “The foregoing notice requirements
shall not apply in case of emer gency, but in such event notice shall be provided as soon as
p0551ble Any such construction, reconstruction, repair, operation or maintenance of such
fiber optic communication system shall be subject to the reasonable and customary safety
procedures required by Buyer for similar projects on its ralhmd Buyer shall have the right,
at its sole cost and expense, to relocate any such fiber optic communication system within the

right-of-way of the Real Ploperty of the Grenada Line, subject to ICR’s prior written approval
of Buyer’s relocation plans

(b)' Each party hereto shall ‘bear and pay any and all costs and expenses for any
title mspectlons subdivision app1ovals or surveys required by it. Buyer shall bear and pay
any and all costs and expenses for any transfer taxes, fees, stamps, charg,es sales and use

taxes, and all documentary, recording or filing fecs rélating t0. its acquisition of the Sub_;ecl
Plopelty

~ 1.06. Dehveues at Closing. Sub)ecl 10 1he terms and COl‘IdlllOllS set J‘oxth in this
Agreement, the pames shall deliver (of cause to be deliver ed) to each olhel the {ollowing at
Closing (unless dehvel ed plevxously) '

(a) ICR and WLOO shall edch deliver 1o Buyer a qmlclalm deed or deecls

substantnlly in the form of LXhlbllS B-1 and B- 2 heiéto (wh-"" .’orm is mutually acceptable_

Ln



to both Sellers and Buyer) conveying 1o Buyel all of that party’s right, tltle and interest, if
any, in and to the Real Property (the "Deeds“)

(b) ICR and WLOO shall each deliver 1o Buye1 a duly executed bill of sale (the
"Bill of Sale") substantially in the form of Exhibit C hereto;

(c)  Buyer shall deliver to Se]lels lhe sum of

_ _ in Umted States dollars by wire transfer of
~ immediately available funds to a bank account desig gnal_ed by ICR;

(d) Buyer shall dehvel to ICR a promissory note in lhe amount of
' in United States dollars (the
“Note”) securea oy a recoraaoie urst morigage upon the Real Property and a recordable first
security interest in all of the Personal Property, interest free, in favor of ICR or its nominee,
such Note and recordable mortgage and security agreement (the “Mortgag,e and Security
Agreement, Fixture Filing and Assignment of Rents and Leases”) to be substantially in the
form of Exhibits D and E hereto 1espect1ve]y

. ©) Buye1 shall deliver to Sellers a guaranty, (the ‘Guamnty ) substantially. in the
form of Exh1b1t F hereto, executed by A&K Railroad Materials, Inc.; : '

[€3) Buyer shall deliver to Sellers, and ICR and WLOO shall each deliver to’ Buyel
executed counterparts of the Agreements for the Assignment and Assumption of Contracts, as
defined in Section 1.08(a) below, substantially in the form of Exhibits G-1 and G-2 hereto;

(2 Buyer shall deliver to ICR, and ICR shall deliver to Buyer, executed
counterparts of the Coopelatwe Marketing Auxeement subst'umally in the tmm of Exhibit H
hereto. -

(hy - Buyer shall deliver to Sellers the opinion of Buyer's counsel, dated as of thie
Closing Date, substannally in the form of Exhibit I-1 hereto;

) | ICR shall deliver to Buyer the opinion of ICR’s counsel, dated as of the
Closing Date, substantially in the form of Exhibitl 2 hereto;

. ()) WLOO shall deliver to Buyer the opinion of WLOO’s counsel dated as of the
Closing Date, substantially i the form' of Exlnblt I-3 hel eto;

(k) Buyer -shall deliver to ICR, and ICR shall deliver to Buyer, executed
counterparts of the lnterchannc Agréeements substantially in the form of Exhibits J-1 and J-2
hereto for the mtexchange of tail cars between 1CR and Buyer at Canton, Mississippi and in
ICR’s Johnston Yard in Memphis, 'lennessee

() - Buyer shall deliver to lCR and lCR shall -deliver to Buyer, execﬁted
counterparts of the I—Iaulage Agleement described in Section 1.08(c) below _~u%""’""11ally in
the form of Exhibit K hereto



(m) Buyer shall deliver to- ICR, and ICR shall deliver to Buyer, executed

counter parls of the Tr ackage R15hts Agreement substanually in the form of Exhibit K hereto;

(n) Buyer shall dehvel to Sellers, and Sellers shall clellvel to Buycr all necesszuy
corporate resolutions or other proof of . authomy to enter into and effect the Closing of the

© transactions contemplated he1eunder and

(o) . Buyer shall ‘deliver to Sellers and -Sellers shall deliver to Buyer, all other
documents, certificates, instruments or wiitings 1equued 16 be delivered by Buyen or Sellers
at or prior to the Closing pursuant to this Agreement or othe1w1se required in connection
herewith.

©1.07. Tax-Deferred Exchamze Buyer and Sellers shall cooperate with each other in
order to facilitate completion of a tax- deferred exchange withiii the meaning of Section 1031
of the Internal Revenue Code of 1986, as amende_d. Buyer, ICR and WI_..OO shall each
execute such. documents as reasonably may be required by Buyer, ICR or WLOO to effect
such a tax-deferred exchange.

1.08. Other Aé_reel_nents._' '

(@) At Closing, ICR and Buyer and WLOO and Buyer respectively shall execute

and deliver to each other an assignment and asswnption agreement, substantially in the form
of Exhibits G-1 and G-2 hereto (each.an "Agreement for the Assignment and Assumption of
Contracts"), whereby Buyer shall assume and agree to .perform, pay or discharge the
liabilities and obligations of Sellers under the Contracts identified on Schedules 1.01A and
1.01B to the-extent provided in the Agreements for the. Assignment and Assumption of
Contracts. Prior to the Closing, Sellers shall make a diligent effort t6 Jocate and 1nclude on

Schedules 1.01A and 1. 01B all such Contracts. Within thirty (30) days after the Closmd

Date, the parties hereto shall review the Contracts identified on Schedules 1.01A and 1.01B,
and any Contracts identified after Closing pursuant to Section 3 of the Agreements for the
Assignment and “Assumption’ of Contracts, and mutually determine whether any such

Contracts should not be assu,ned because they are not applicable to the Subject Property, or
only partially assigned to Buyer, or i10t assigned to Buyer because assigiument would result in

an unanticipated inaterial adverse financial impact’ on Buyex Buyer shall be solely
respoxmslble for obtauung any necessary third party consents for the assignment of any of the

Contractsto Buyer. Seller shall 1easonab1y assist and cooperate with Buyex in Buyer's effoits

to obtain any such conserits.

(b) Sellers- shall retain all interests in those contfacts, agreements leases, and

licenses -pertaining -in whiole or in.part to the Rail Lmes identified 6n Schedule ] .08 (the

"Retamed Agreemenls") Itis undelslood by the parties hexeto lhat the Retained Ameements
inter alia, may grant or confel to othets, -hot party 1o this Agleemem u;,hts 1111e1ests and
puv1le{,es in Or pertaining to the Rail Liies, and that, from and after the Closmg Date Buyex

shall:not cause or suffer any 111terference with the enjov; ment usid use of the rlg,hts 1me1ests '
~and. puvxleges granted or conferred in thie Retame" /‘wwumniﬁ and Buyer shzil rot caise or
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suffer any bteach of any of the Retaiied Agreements. Such’ Retatned Agreements shal}
include ‘any tlanspoxta_tlon contract between ICR -and -a shipper m eftect on the’ date of this
Agreeient mvolvxng\,_he movemeéit of traffic over IGR’s lines and over all or some portion
of. the Rail Lines (“Retazned Shlp])&l Conhact ).

(c) Buyer
of Exhibit K. hereto pursint to whxch Bu.-"el shall Haul foi ICR between the 1nte1change with
ICR at Canton, M1551551pp1 O ; lohnston Yai
on the Rail Lines, any traffic covexed undcx a Retained Sh)ppel Contxact for thé rémaining

“tér of suéh Slnppel ‘Cotitract, but not exceeding ane (1) year from the daté Buyer takes

possessmn of the'Subject PlOpCl’ty

(d) 'In the event that subsequent to Closing, Sellers locate any leases, easements,
licenses, permits, agreements or privileges pertannng to the Subject Prope1ty ‘which should
have beéen included on ‘Schedules 1.01A of 1.01B but were omitted, Buyer shall dccept
a351gmnent theteof in the manner provided for in-Section 1 :08(a) and the Agreements for the
Assmnment and Assumptlon of Contracts.- Any contracts, agieements, leases -or- licenses

pertaining to the -Subject Property that should. lave been iicluded on Schedile 1 08 ‘shall be

handled in the mainier de31gnated for Retained Agxeements in Section 1.08(b) heréof.

1 09 Loss Damage. Destxuctton or Condemnatton of Assets 1t 4between the date of

this Agreement and thé Closiig Date, any p'ut of the Sub]ect Property is lost, destxoyed
condemned or damaged, dnd if the cost to restore or replace such part .of the Subject’ Pxoperty

- to zts condition 1nnned1ately prior to such loss, destruction, condemiiation or damage exceeds

+in United States dolldrs in the aggr egate then,

subject to the proviso below at the option of the party whose property was lost, destroyed

condemned or damaged, either (a) the Purchase Price shall be reduiced by the lesser.of (i)'the
1estorat10n cost or (i) the xeplacemem cost Jess silvage value if any, of any part of the
Subject Plopetty ‘that caniiot be restored following such Joss, destruction; condemnation or

damage, or (b) no reduction in the Purchase Price shall be made-and the party whose property

was Jost, destroyed, condemned or damaged shal] on the Closmﬂ Date, assign to Buyer all
insurance or condenmatlon proceeds payable to_such property on account of such loss,
destruction, condenmatlon or:damage and-pay 10 Buyel the amount of any- deductxble or self-
insured retention under any-such insurance coverage; prowded however, thal such paity may
ferminate this Agleement in ‘accordance with Article IX if the Puichase Price would be

1educed by, or such party would be requned to p'ty ‘iiore. than,

- Umted States dollars, pmsuant 1o this Sect1on 1.09.

1.10. Abandonment Puo1 to_ Octobex 31. 2012. In the -event. that Buyet shall
detemnne to abandon any: pomon of the 'Raxl Lmes piiot to October _7] 201 and any portion
of the amount set fmth in Section ] O_a(a) i) slnll Temail unp'nd Buye1 shatl thhm fifteen

(15) days aftel the effectlve d'\te of aut honw trom the STB or an exempuon theleﬁonl to

abaridon such portion; pay fo ICR or 1CR’s designee an amount equ'tl to the . Pro ratd portion
of the amonint set fmth in Section 1 03(a)(m) Upon: tecc1pt of the paymenl lCR shali rélease

its mortgage on the abandoned porticn of the Rail Lines: By way ofexarpic: The Rail Lides -

consist of apptommately 186 82 route miles. Dmdmg, 186 82 into Thirteen Miilion Three

and CR shall ente1 into a Haulage Algreement substantially’in the form’

d in -Memplns “Tennéssee and the 'napl]cable pomt -
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equates to a value -of
' per ‘mile. If Buyel
determined to abandon ten (10) miles of thc R'ul Lings in March, 2011, Buyer would pay ICR
the sum of
within fiftéen (15) days of the effectwe date of aiithority from the STB or an
exemptlon therefrom to abandon tlie ten (10) miles. The' feinaining balance of the dmount set
forthin-Section 1.03(2a)(i11) would bé due ot later than October 31, 2012, un]ess Buye1 shal]
determiné to abandon any other pomon of the Ra1] Lmes pnor 10 this dale in which. case
Buyer would- ma.ke -an adcht]onal pro raia advance payent for the portion to be abandoned
within fifteen (15) days of- hie eﬂ'ectwe date of authority hom ‘the STB or an exeiiption
therefrom to abandon that segment of the Rail Lines. Buyer shall not remove any track or
other rail facilities on ‘any portion of the Rail Lines to be abandoned until such pro rata
advance payment for the portion to be abandoned Has been made to ICR. In the event that
Buyer sells, leases or contracts with a third party to operate all or any portion: of the Rail
Lines, Buyer shall make the pro rata advance payment 1o ICR or ICR’s desi ignee set forth in

_ this Section 1:10 for the portion to be sold on the date of the closing on such sale or the

effective date of the lease or contract to operate.

1.11.  Delivery of Records. Sellers shall ‘deliver to Buyer, on or within thirty (30)
days of the Closmg Date, originals or copies of the Contragts-and whatever existing records,

© prints, archival information, valuation maps, or other materials in Sellers’ possession

(excluding track and bridge inspection reports) which bear upon the use or maintenance of or
title to the Subject Property during ‘the time the Subject -Property was operated by Sellers
(“Rec01ds”) that Sellers locate upon conducting a search of Sellers’ records.in locations
where such documentation might reasonably be located. Sellers make no representations or

“warranties as to the completeness or accuracy of any such Records Sellexs may locate.

1L REPRESENTATIONS AND WARRANTIES OF SELLERS

N

THE SALE AND PURCHASE AND THE OTHER TRANSACTIONS

'CONTEMPLATED BY THIS AGREEMENT SHALL BE WITHOUT REPRESENTATION

OR WARRANTY OF ANY  KIND BY SELLERS EXCEPT FOR: THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS
AGREEMENT (INCLUDING THE. EXHIBITS AND' SCHEDULES ATTACI—IED

' HERETO) THE REPRESENTATIONS AND WARRANTIES BY SELLERS SET FORTII

IN THIS ~AGREEMENT CONSTITUTE THE' SOLE AND EXCLUSIVE

-REPRESENTATIONS AND WARRANTIES OF- SELLERS TO BUYER IN

CONNECTION WITH THE TRANSACTIONS CONTFMPLATED HEREBY, AND
BUYER UNDERSTANDS ACKNOWLEDGES AND AGREES THAT ALL OTHER
REPRESENTATIONS AND WARRANTIES OF ANY KIND OR NATURE EXPRESSED

,OR IMPLIED ARE SPECIFICALLY DISCLAIMED BY SELLERS WITHOUT
_ LIMITING THE GENERALITY OF THE FOREGOING AND EXCLPT AS EXPRESSLY

PROVIDED OTHERWISE IN THIS AGREEMENT SELLERS DISCLAIM ANY

'REPRESENTAT“ION AND WARRANTY E)xPRESS OR IMPLIED QF

MERCHANTABILITY OR FITNESS FOR A PARTICULAR PUIU)OQ“ WITH RESPECT



TO THE ASSETS, AND AVER THAT SUCH ASSETS ARE BETNG SOLD ”AS IS,
WHERE IS." Subject to the foreﬂomg, Sellers hereby repiesent and warrant to Buyer as of
the date hereof (e\cept as s pr ovided otherwise below), as follows

2.01. Or gamzanon of ICR: Authority. ICR is-a coxpmann duly organized, validly
existing and in good slandm" unde1 1he la\vs of the State of Illinois. ICR has all 1equlslte :

'cmporate power and authou y 18- emex mto this A"xeemenl and any msu uments -and

af,leements contemplaled herem 1equued to be execuled ahd clehveled by it putsi
Aﬂleemenl which are 1efe11ed 10 collectwely he1em s

: _ant 1% this
"Sellel-Related 1nst1 uments of

. '-ICR " and to consummate the Uansactxons contemplatcd hereby and the1 eby.. T he executlon

dehve1y and perfounance of. this Arueemenl and the Sellel-’Relaled Instruments of IGR and -

~ the consumnntlon of the tlansaclmns contemplated heleby and theleby have been duly

authorized: by all necessary corporate’ ‘action on the part of ICR This Ag1 eement has been,
and each of the Sellér-Related Instluments of ICR will ‘be, dily- executed and dehveled by
ICR and will constitute’ a 1égal, valid and bmdm" obhgahon of ICR (assummg that- this

'Agleement and, whele appllcab]e ‘the Seller-Related Instriiments of ICR, are the valid and

binding obllgallon of Buyer) euforceable against ICRin accmdance with its terms, except
that (a) such enforcement may be SUb_]CCt to any ban]uuptcy msolvency, 1eowamzatlon '
moratoriui, fraudulent -tarisfer or other laws, now or hereafter in effect, 1elatmg to or
limiting - creditors' rights’ genelally and(b). the remedy 6f specific perfomrmce and injunctive -
and otlier forms of eqmtable relief may ‘be subject to equltable defenses and to the dlsc1et10n
of the couit before which any ploceedmn therefor may be brought.

2 02. Omamzation of WLOO Authority. WLOO is a corporation-duly organized,

' vahdly existing and in good standing under the laws of thie State of Delaware. WLOO has all

requisite corporate power and authouty to enter into this Agreement and- any instruments and -
agreements conlemplated herein required to be executed and delivered by it pur suant to this
Agreement, which ate- referred to collectively herein as the “Seller-Related Instrumerits of
WLOQ;” and to consummate the transactions contemplated hereby and theréby. The
execution, delivery and per formance of this Agreeniént and the Seller-Related Instriments of

“WLOO and the consimuriation- of the transactions contemiplatéd hereby and. thereby have

been duly authonzed by all necessary corporate actioit on the part of WLOO “This
Ag1eement has beén, and each. of the Seller -Related lnsuumenls of WLOO will be, duly
executed and delivered by WLOO and will constitute’ a legal, valid and bindiig obligation of
WLOO (assummg that this Agleement and, where apphcable the Seller-Related Instrumerits
of ‘WLOO, are the valid and binding obligation of ‘Buyer), enforceable against WLOO in -
accmdance with its terms, except that (a) such enforcement may be subject to any
bankluptcy msolvency, 1eor1,amzat10n moratorium, fmudulent transfer or other laws, nor or
hereafter in effect, 1e]atmg 10 or llmltmg creditors’ ng,hts g,enel ally and (b)Y the renjedy- of
spemﬁc pelform'mce and mjunctwe and other forms of equitable 1e11ef may be subject to
eqmt'lble deferises and to the discrétion of the cout before which- any proceéding therefor

- may be brought.

2 .03. No Violation. The execution and dehvexy of this Agreenient cLl]d the .Seller-
Related 1nstluments of ICR and WLOO does iiot, and, upon. obtammg any necessary STB
approv als or exXemptions, the consuinmation of the uans'xelmns eontemphted herenv or



thereby. ahd compliance with tlie terms hereof or thereof will ndt conflict with,.or result in any
violation of or default under (i) any provision of the charter or by- laws of. ICR or WLOO (1)
any judicial or adnumsnatwe judgment; -order or “decree, or mateual statute, law, mdmance
rule or regulation 'qapll' able to ICR ‘or WLOO or the- Sub;ecl Plopelty or. (111) any mateual
note, bond mo1tga0e 1 gﬁﬁlrc, licehse, -pen'ﬁ_i_ ; 7reemem lease or othex mSUUment or ’
oblwatlon to which’ ICR' of WLOO is a party, by wlnch itior they fhay be bound or- affectecl
which 1elate to the Subjecl Pr opelty ‘or to which- any of. the Subject Ploperty may be sub]ect
except, in the case of clause (11) or (111) 'of this Sectxon v) 0.) for such confligts, violations.or
défaults as to ‘which 1equ1s1te Waivers or consents Kave beeh obtained or ‘will be obtained

prior-1Q Closmg or which would iiot have a Matérial Adverse Effect (as hereiafter defined).

The term "Material Advelse Effect"” shall miean a material adverse effect on Buyex s ablllty to

~ provide railroad- ﬁelght transportation-over the Rail {sines: -

2.04. 'Consénts and Approvals. - No consent, approval, order or authorization of, or
registration, declzuanon Gt ﬁlmg with, any court, administrative agency or comnussmn or
other governmental entity, authouty or mstmmentahty domesUc or-foreign, or any third pauy
is réquired to"be obtained or' made by or with respect to ICR or WLOO in connection with the
execution and delivery of this Agreement or the Seller- Related Instruments of ICR and

“WLOO or the consumiiation by ICR or WLOO of the transactions contemplated hereby. or

théreby, other than (i) appmval by the STB, or an exemption therefrom, of the transactions
contemplated hertby, and (ii)-those the failure of wlhich to obtain would not have a Material
‘Adverse Effect-and would not mateually impair the '1b1111y of ICR or WLOO to consummate
thé tranisactions contemplated hereby.

2.05. Litiq_zltion_. Ekcej)t as identified on Schedule 2.04 hereto, there is no claim,
action, suit or proceeding pending, or to Seller's knowledge threatened in writing, by or

. before any court, arbitration panel, governmental or regulatory authority, or by or on behalf of

any thiird party, against ICR or WLOO or affecting the Subject Property, which (a) challenoes
the \lalldlty of this Agreement or which would adversely affect the Subject Plo_p_er_ty, if
determined against ICR or WLOO or (b) which, if determined against ICR or WLOO, would
(i) adversely affect the ability of ICR of WLOO to consimmate the transactions contemplated
by this Agreenient or (ii) have a Materia] Adverse Effect.

2. 06 l'udnﬁ'len'ts 'md Orders. There is no judgment, order, decree or writ issued
against ICR or WLOO affectmg the Subject P10pe1 ty or that adversely affects the abxllty of
ICR of ! WLOO to consummate the transactions contemphled by this Agreement.

2 07 Title to the Subi'ecl PlODCl'lY Up'on Closing, Buyer will own all of Sellers’
right, title -and mterest if any, in and to the Sub_;ecl Property free aind clear- of all mor tgaoes
ligns; secuuty 1nte1 ests or encumbr'xnces ("Encumbmnces ") of aniy natme whatsoever (except
that if any :such Encumbrance exists and>has not been released by the Closmg,, Seller shall

have thuly (30) days to- anange for such 1elease) other than (1) liens for taxes, assessments

and othier goveuunental charges wlnch are not ‘due and piyable or ‘which may her eaftel be
paid without: penalty .or which are bemg, contested in pood. faith by applopnate proceedmvs
¢ )utlllly easéménts, licenses of peumts located on or- uossmu any portion of the Real
Properly that donot mateéridlly interfere with Buyel s ability to provide 1a1hoacl tr ansportatlon :

1



over the Rail Lines, (ii1) road crossing agréements ‘with governmental authorities or private
parties that do not materially interfere with Buyér's ability to provide railroad freight
transportation over the Rajl Lines, (iv) leases, easeinents, and other agreements existing as of
the date of this Agreement that are among the Contracts assumed by Buyer in accordance
with this Ag1eement (v) -easemeits, licenses, pcumts -or :similar nchts of others of public
record that do not materially affect the va]ue use, enjoyment or occupancy’ of the real or
pelsona] ptopelty SO encumbe1ed or the Opelatlon ofithie Rail Lines, and that do not provide
for the payment of money by Buye1 following Closmg, (vi) rights of reverter which have not
been violated and will not be violated so long as the affected real property is used for railroad
purposes, and (vii) nbhts reserved to or vested in any govemmenta] authouty with respect to |
the Subject Property or their regulation (Lhe liens and encumbrances descubed in clauses (1)-
(vii) above are hereinafter referred to collectively as "Permitted Encumbrances") As of the
Closing Date, there is no agreement with any other rail carrier that peumts such carrier to
operate over-all or any portion of the Rail Lines.

2.08. Brokers. No broker, finder or ﬁnmcia] advisor or other person is entitled to
any brokerage fee, commission, finders' fee or financial advisory fee in connection with the -
transactions contempl'tted hereby by reason of any action taken by Sellels or any of their
1espect1ve duectms, officers, employces 1eplesentatwes or agems

2.09. Conduct of Rail Business. The Subject Property conveyed by Seller to Buyer
is sufficient to enable Buyer to conduct operations over the Rail Lines substantially in the
same manner that ICR conducts operations over the Rail Lines as of the date of this
Agreement.

2.10. Certain Contracts and Arrangements. Each material Contract is in full force
and effect and neither ICR nor WLOO is in breach of or in default under any such Contract,
which breach or default would have a Material Adverse Effect.

II1. REP-RESENTATIONS AND WARRANTIES OF BUYER

3.01. Buyer hereby 1eplesents and warrants to Sellers, individually and col]ectxvely,
- as of the date hereof (except as p) ovided otherwise below) as follows:

_ (a) O_;Lamzatmn of Buyer, Authcrity: Buyer is a limited liability- company duly .
organized, valldly ex1stmg and in good standmn unider the Jaws of the State of Nevada.
Buyer has all requisite power and authouty 1o enter into this Agreement -and any instruments

~and ag1eements contemplated ‘herein 1equ11ed 1o be executed dl'ld dehvel ed by it pmsuant to
this Agreement, which are referred to collectwel y herein as the "Buyer-Related [nstruments,”

. and t6 consummale the transactions- conterplated heréby- and thereby. The execution,

delwely and pe1f01mance of tlns Agréement and the BuyeJ Relaled Instruments and the

consutfimation of the transactions contemplated heleby 'md thereby have been duly
anthouzed by all hecessary corporate action on-the pmt of: Buyer This Agreeirient has been,
and each of'the Buyer-Related Instr uments will be,- du]y executed and delivered by Buyer and
will. constxtute a legal. valid and binding obligation of Buyer (assuming that this Agreement



and, where applicable, the Buyer-Related Instruments, are the valid and binding obligation of

Sellers), enforceable against Buyer m accordance with its terms, except that (a) such

enforcement may be. subject to any bankmptcy insolvency, reorganization, moratorium,

fraudulent transfer or other laws, now or hereaftér in effect, relating to or limiting créditors'

rights Oeneml]y and (b) the 1emedy of specific perf ormance and injunctive and other forms of
qunable relief may be SUb_]CCt to equnable defenses and to the d15c1e11 on of the court before
which any proceeding » theréfor may be brought.

(b) ' No Violation. " The' execution and delivery of this Agreement and the Buyer-
Related Instruments does not, and, upon obtaining any nécessary STB approvals or
exemptions, the consummation of the transactions contemplated hereby or thereby .and
compliance with the terms hereof or thiereof will not conflict with, or result in any violation of
or default under, (i) any provision of the charter or by-laws of Buyer, (ii) any judicial or
administrative judgment, order or decree, or material statute, law, ordinance, rule or

regulation applicable to Buyer or the assets of Buyer, or (iii) any material note, bond,

mortgage, indenture, license, permit, agreément, lease or other instrument or obligation to
which Buyer is a party, by which Buye1 may be bound or -affected or to which any of its
assets may be subject, except, in the case of clause (ii) or (iii) of this Section 3.02, for such
conflicts, violations or defaults as to which requisite waivers or consents have been obtamed
or will be obtalned prior to Closmg '

(c) Consents and Approvals. No consent, approval, order or authorization of, or

registration, declaration or ﬁhng with, any court, administrative agency or commission or

other governmental entity, authority or instrumentality, domestic or f01e1,3n or any third party

“is required to be obtained or made by or- with respect to Buyer in connection with the

execution and delivery of " this Agreement or tlie Buyer-Related Instruments or the
consummation by Buyer of the transactions contemplated - hereby. or thereby, other than
approval by the STB, or an exemption theréfrom, of the transactions contemplated hereby.

(d) Litigation. There is no claim, action,-suit or proceeding pending, or to Buyer's
knowledge threatened in writing, by or before any court, arbitration panel, governmental or
regulatory authority, or by or on behalf of any third party, against Buyer or affecting- Buyers

“assets, or which challenges the va11d1ty of this Agreement, which, if determined against Buyer

would (a) adversely affect tlie ability of Buyer to consummate the transactions contemplated
by this Agreemem or (b) have a mateual adverse effect on Buyer's assets.

(e) mdqments ancl Ordets. There is no 1udgment order, decree or writ issued
against Buyer or its asséts that adverscly affects the ability of Buyer to consummate the
transactions conlemplated by thls Agreement.

@ - Blokers No broker, finder or financial advisor or other person is entitled to
any blokelage fee, commission, finders' fee or fmancnl advisory fee in connection with the
trarisactions contemplated hereby. by réason of ‘any action taken by Buycx or any of its
ditréctors, officers, employees, 1ep1esentat1ves or-agents. :



IV. CONDITION OF SUBJECT PROPERTY, BUYER'S
INTENDED USE AND INDEMNIFICATION

4.10. The obligations and liabilities of Sellers and Buyer with respect to the
condition of the Subject Property, Buyer’s intended use thereof and environmental claims
relating thereto shall be subject to the following terms and conditions:

(a) Buyer acknowledges that, except as herein otherwise provided, it offers and
desires to purchase Sellers’ right, title and interest, if any, in and to the Subject Property "as
is, where is" and without any express or implied representation or warranty from Sellers with
respect to the condition or suitability of the Subject Property, including, but not limited to, the
condition of the soil, the presence of hazardous materials, substances, wastes, or other

. environmentally regulated substances, or other contaminants in the soil or improvements --
whether known or unknown (referred to herein as "contamination of the Subject Property").
Buyer shall perform at its own expense and rely solely upon .its own independent
investigation concerning the physical condition of the Subject Property (including, but not
limited to, an environmental assessment) and the Subject Property's compliance with any
applicable law and regulations. Sellers will transfer to Buyer and Buyer will cooperate in and
accept transfer of all environmental permits shown on Schedule 4.10 hereto. Prior to the
Closing Date, Sellers shall provide Buyer with a copy of all environmental studies conducted
by Sellers’ consultants and in Sellers’ possession with respect to the Subject Property.

(b) Except as herein otherwise provided, Sellers have not and do not hereby make
any express or implied representation or warranty or give any indemnification of any kind to
Buyer concerning the Subject Property, its condition or suitability or its compliance with any
statute, ordinance or regulation, including, but not limited to, those relating to the
environment. Buyer acknowledges that neither Sellers nor any of their respective agents or
representatives has made, and Sellers are not liable for, or bound in any manner by, any
express or implied warranties, guarantees, promises, statements, inducements,
representations, or information pertaining to the Subject Property or any part thereof, the
physical condition, size, zoning, income potential, expenses, or operation thereof, the uses
that can be made of the same, or in any manner or thing with respect thereto, including,
without limitation, any existing or prospective leasing or occupancy of all or any part thereof.

(©) Buyer represents that its expected use of the Subject Property is for operation
.of a railroad and uses related thereto. Buyer shall perform and rely solely upon its own
investigation concerning its intended use of the Subject Property, the Subject Property's
fitness therefor, and the availability of such intended use under applicable statutes, ordinances
and regulations.

(d)  Buyer covenants and agrees for itself and its successors and assigns that (i) the
Subject Property shall be used for the operation of a railroad or for industrial or commercial
purposes only and shall not be used for residential, recreational or any other purpose that is
not for operation of a railroad or industrial or commercial purpose, and (ii) no groundwater
wells shall be constructed on any part of the Subject Property for the purpose of obtaining
water for residential uses, including humun consumption. However, Buyer is under no

14



gbligation o ‘have the Subject Property - rezoned for industrial or cominercial purposes:
Notw1thstand1ng the proyisions of this: Subsection (@), Buyer may use or convey the Subject
Pxoperty for agricultural or recreational purposes, provided that Sellers’ obligations to
111dennnfy, p1otect defend and hold harmless Buyer Stated in Sectidn 4. 10(f) shall be limited
to the cost to 1emed1ate sa1d pr opercy lo mdusmal/connnexcla] cleanup levéls: Any such.

‘conveyance - by Buyer of less than “all’ of the Subject Pxope1ty shall not invalidate the

apphcabﬂny of Seller’s 1ndemmﬁcatlon of Buyer in Section 4:10(f) as t6 the remainder of the

_ SubJ ect Property

(e) - Buyer tepresents that it has inspected, examined and investigated the Subject
Property and the prior and current uses thereof 10 its satisfaction, that it has independenily
investigated, analyzed and evaluated any contammahon of the Subject Property, and that
Buyel will acquire the Subject Ploperty as is, whe)e is.

® Sellers shall indemnify, protect, defend and hold harmless Buyer from and
against any claim assexted \ag_,alnst Buyer by govemmental authormes or third parties during
the five-year ‘period 1nuned1ately following the Closing Date where and to the extent that
such claiin is based on or arises out of the presence of hazardous _substances or peuoleum
products on or under the Subject Ploperty prior to the Closing Date (“Covc1 ed Environrental
Claim”), provided, howéver, that Sellers’ 1ndemmty obh{,atlons under this Sectlon g, lO(ﬂ
shall not extend to a claim that would not have existed but for a change in the Subject
Ploperty ] curlent use to a use 1ncompat1ble with environmental conditions existing on the
Closing Date, and provided further that Sellers’ obligations to indemnify Buyer shall be
contingent on Buyer providing Sellers with written notice of said claim within forty-five (45)
days of se1v1ce upon Buyer, but n any event not less than ten (10) business days before any
response is 1equued

) " Buyer agrees to give prompt wmten noticé to Sellers thh 1espect to any smt

cor claim initiated or llneatened to be.initialed against Buyer which -Buyer has jeason to

believe is likely to give rise to a Covered Envuonmental Claim, and ‘Sellets sh'lll promptly
proceed to provide an appropriate defense; compromise, or settlement of such suit or claim at
Sellers’ sole expense. As to any such suit or claim, Sellers shall, at their option but SUb_]CCt to.
the reasonable consent and dpplOVEll of Buyer, be entitled to control the defense, compromise,
or setflement of any such matter through counsel of Sellers’ own choice; plowded however,
that 47 all cases the Buyer. sh'xll be entitled 10 participate in such defense, compromise, or
settlément at its own expense. {f Sellers shall fail, however, if Buye1 s Teasonable Judgment '
to take 1easonable afd appropriate acllon to defend, compromise,-or settle such suit or claim,
Buyer shall have the rlg,ht promptly 1o hite courisel at Sellexs sole expense fo carry out such
defeiise, compromise, or setﬂement, and the cosl thexeof shall be - Jmmedxatcly dué and
payable to Buyer upon receipt by Sellers of an invoice therefor. :

(h) . Buyer shall provide ICR and WLOO with reasonable access to and use of any
site that:may be the subJect of a ¢laim fox which 1CR and WLOO may be’ hable under Secuon
440(f) and reasonable access to and \ise of any records with 1espect to the site’ or 6p atxous
thereon. ICR and WLOO Seller sliall each have the ught to undertake the mvestlgatmn :
assessment, and rem"d'atlon of any environmental condition for which it may be hable under
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Section 4.10(f), and Buyer agrees to reasonably cooperate with such party with respect
thereto, in¢luding executmsl any deed restrictions that might be 1equ1red in -order to meet
regulatory cleanup objecuves Buyer shall have the right to review and comment upon such
party’s prOposed mvestwanon assessment and remédiation activities on the Pr operty.

0] Buyex ‘heteby agrees to waive and 1elease indemnify, plotect deiend and hold

harmless ICR-and WLOO from, any ‘andall envuonmenlal .claims, actions, causes of action, -

- demanids, ntrhts chmages costs, habﬂmes éxpénses, or compensation whatsoever
(“Envuonmental ‘Liabilities”) other than-Environmental Liabilitiés whicli ‘become the subject
of 4 Covered: Envuonmental Claim and which are tenderéd to ICR and WLOO within the
time specified in this Atticle.

V. COVENANTS OF THE PARTIES

5.01. Conduct of the Rail Business. -During the period 1rom the dale of this
Agreenient. to the Closing Date, ICR shall maintain the Rail Lines in substantlally the
condition théy were in on the date of this Agwement (except for normal wear and teaJ)
Neither ICR nor WLOO shall have any obligation to make any capital expenditures in
connection with any of the SubJect P10pe1 ty, whether the need-for such expendxtmes arises in
the ordinary course of ‘business or is ‘caused by a force majeure event, casualty loss or
otherwise. ‘Without limiting the genelahty of the foregoing, and, except as contemplated by
this Agreément, during the period “from the date.of this Agreement to the Closmg Date,
without the prior wrltten consent of Buyer Sellers shall not:

(a) Except in.the ordinary course of busines’s (i) sell, lease, transfer, or otherwise

dlSpOSC of .any. of the Subject P1ope1ty that has an aggregate book value in excess of 1 .

in United Stafes dollars, other than pursuant to maintenance

of the Rail Lines in the ordinary course or any repaus required by the Federal Ra1l1oad :

Administration ("IfRA'f),_ or (ii) mortgage or encumber any of the Subject Property, other than
the Permitted Encumbrances identified in Section 2.07;

(b) Replace or substitute rail or any other part: of the Subject Property othe1 than
with material of similai kind and quahty, or

(c) Modlfy, amend or lcxmmate any Contract (other than modifications or
amendments contemplated Dby this Agieement or associated with renewals in the mdmmy
couise of business and on no less favorable terims).

5.02. Best: Efforts SUb_)CCt to the terms and conditions of this Aﬂleement each of
the parties hereto will use its. best-cffo;ts fo take, or cause (o be laken all action,and to do or
cause to be done, and to assist and coopelate w1th the othér par fies in domg,, ,_all thmgs
necessary, proper. or adv1sable under apphcable laws and legulatlons to consufumate and
thake effective the. transactions contemphted by this A(rleemcnt at tlie ear liest ) pr actlcable
date. W]thout lmntmg ithe genelaht‘v ‘of the fme'vmne, each of 'he parties hereto will use its

best efforts to ob1a1n all licenscs, permits, autllormmen:, condents and applovals of all
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governmental authorities required of it necessary in connection ‘with the conisummation of the '

transactions co111emp1a1ed by this Agreement prior to the Closmu
5.03. STIB Filings.

(2 Not lale1 than ten (10) days aﬂex the date of execution of this Agreement,
Buyer, at its sole.cost and experse, shall file with the STB a notice of exemption pursuant to
49 CFR. § 1150.31 to acquire the Rail Lines and any relatéd- apphcahons to the STB for
appxoval or exémption thetefrom (col]ectlvely the "Acqmsxtlon Fllmus") Sellers shall
provide - such information in its possession as needed by Buyer to pr epare its Acquisition
Filings. Buyer shall diligently prosecute. such apphcahon(s) or exempiion(s) and shall use its

best efforts to obtain such approval(s) or exemption(s) as soon as possible after such filing.
In the event that the notice set forth in 49 CFR § 1150.32(e) is required for ‘Buyer's

acquisition of the Rail Lines, not later than ten (10) days after the date of execution of this
Agreement, Buyer shall certify to the STB its comphanee with such requirements. Sellers

shall 1easonably assist and cdoperate w1th Buyer in Buyer's efforts to comply with such -

T equu enents.

(b) Pl‘lOI‘ to ﬁlm;, g the Acqmsmon Filings with the STB, Buyer shall dehver a copy

-of such Acquiisition Filings to Sellers with sufficient tlme for Sellers to comment upon them.

5.04. Employee PlOtCCthl‘l Cosls The parties acknowlédge that they anticipate that

-Buyer, a non-carrier, shall acquiré the Subject Property pursuant to 49 U.S.C. § 10901, and

that such acquisition will not be subject to the .imposition of labor p1otect10n ICR and
WLOO shall each be solely responsible for the cost of any labor protection - benefits for its
employees incuired by it pursuant to the provisions of a collective bargaining agreement
applicable to such employees asa 1esult of the sale of the Subject Property to Buyer

5:05.  Access 0 Books and Recmds Following the Closing, Buye1 shall coope1ate

with Sellefs i n 1espondmor to 1easonable requests by Sellers for copies of books and records
assigned 1o Buye1 hereunder, so long as (i) Sellers reasonably require copies of such‘boolks
and records for a legmmate business purpose, “and (ii) Sellers bear all reasonable costs
incurred in connection with Buyer providing copies of such mateérials_ 1o therh: Buyer shall
retain all of the books and records relating to the Subject Property fora penod of ot less than
six (6) yeals after the Closmg Date

conducted 1o its! sausfa,ctlon an mdependent investigation and verlﬁcatxon 01 the Subject
P1operty In makmg its deleumnatton o proceed with the transactions. contemplated by this
Agxeement Buyer has 1e]1ed on the results of its own 111dependenl mvesltgatlon aiid
verification, and the represéntations and warranties of Sellers expressly and spemﬁcally set

5.06. AclmowledLnem of BUYCI Except as provided in Seetlon 5.07, Buyeér has

forth in this Ag1 ec¢iment, including the Schedules attached hereto.

5.07. IDVSSUEathH by: Buve1 Prior to the Closing Date, Sellérs shall subject to any
confidentiality 1equuements plowde ‘Buyer with the oppor tunity to inspect | books contracts,
agreements, plans, reports and records in Sellers’ posséssion (e>cluum” truck md brldge
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inspection réports) reflecting or relating to the Rail Lines. Sellers make no representations or
warranties as to the completeness or accuracy of any such documents.

VI. ADDITIONAL AGREEMENTS

6.01 Tax Matters. All sales (including, without limitation, bulk salcs) use, transfer,
1ecoxd1nz,, ‘ad valo1em and otlier similar taxes, exclusive of dany corporaté. franchise taxes,
income laxes or gains taxes of either Seller, mcuued in connection with this Agreement and
the transactlons contemplated heleby shall be borne by Buyer, and Buyer and Sellexs shall

‘each, at their own expense, file all necessary tax returns and other documentation with respect

to all such taxes as required under appllcable law, and, if necessary or appropriate under

applicable law,. join the others in the -execution of any such tax returns or other -

documentation; provided, however, that nothing in thlS Section 6.01 shall require Buyer to
pay-any taxes required by this Sectlon 1o be boriie by Buyer so long as Buyer shall in good
faith currently be contesting its obhgatlon to do so. Buyu shall reimburse Sellers for any
such paynients required of and made by Sellers (if any) as a result of the sale of the Subject
Property to Buyer. Ad valorem property taxes imposed on the Subject Property for the year
2009 shall be prorated based uponthe number of days each party owns the Subject Property
during that yeaJ Sellers shall pay any ad valorem property ‘taxes pertaining 1o the Subject
Pmpmty for years prior to 2009. Buyer shall pay special taxes or assessments due or payable

.on or after the Closing Date. Any special taxes or assessments due and unpaid pricr to the

Closing Date shall be paid by Sellers. If the tax bill for the year in which the Closing occurs
or any prior year has not been 1ec'e1ved at the Closing Date and the tax amount camnot
otherwise be definitely ascertained, allocations shall be made on the basis of the prior year's

- taxes. Any refunds of such taxes for years prior {o the year in which the C]osihcr oceurs

received after Closing shall .be the sole property of the party which owned the Subject
Pr opel ty ]’JllOl to the Closing.

VII. CONDITIONS TO OBLIGATIONS OF SELLERS

7.01. Conditions. The obligation of Sellers 'individually and. collectively to
consummate the transactions contemplated by this Agreement is subject to the fulfillment at
Or PIior to ‘the Closmg of each of the following conditions (any or all of which, except Section
7.01(c), may be waived in whole or in part by Sellers)_ : :

(a).  Representations and Wairanties. The representations and warranties made by
Buyer in this Agxeement shall be true, completc and accurate in all material respects as of the
date when made and at and as of the Closing Date as thouz._,h such 1ep]esematlous and
warranties wére made at and as of the Closmb Date (excepl {0 the exient a. 1eplesentat10n or
wananty is expressly made as of a different date in which case such representation or
warranty shall be tive and corr edt in all material respects as of such date).




(b) Pe1fonnance Buyer shall have pe1f01med and complied with, in all material
respects, all agreéients; ‘obligations, covenants and conditions required by this Agreement to
be s0 perfonned or comphed w1th by Buyer through the Closing.

(c) 'STB Approval. The STB shall have apploved or exempted from such

approval 1equ1remems ‘the Acquisition T Jhnns and such appr ovals or exemptions therefrom
shall have becom effective.

(d) No In]uncllo On the Closing Date, theie shall not: be in - effect (i) any
judgment, order, mjunctlon or decree issued by a court of competent jurisdiction or
governmental authority having _}UllSdlCthll or (u) any statute, rule, regulahon Judgment or
order enacted, entered, promul gated or.deemed appllcable to the transactions contemplated by
this Agreement, -that restrains, prohibits or restricts in any m'\tenal respect the consummation
of the transactions contemplated by this Agreement.

(e) Actions Taken All actions to be taken by Buye1 in conneclxon with the
consununahon of the transactions’ contémplated by this Agreement, and all certificates,
instruments and other docurrients require ed to effect the transactions comemplated hereby will
be reasonably satisfactory in f01m and substance to the Sellers.

_ €3] Dehvew of Instruments. Buyer shall have delivered all cemﬁcates
instruments and other documents in accordance with Section 1.06.

(g) Seller Am)ro_val. Sellers shall have obtained all required approvals by the
“Board of Directors of their respective companies for the transactions contemplated hereunder.

_ VIIL CONDITIONS TO OBLIGATIONS OF BUYER

8.01. '_C_o_l_ldit.ions. The obligation - of Buyer to consummate the transactions
contemplated by this Agreement is subject to.the fulfillment at or prior to the Closing of each

of the following conditions (any or all of which, except Section 8.01(c), may be walved in

whole or in part by Buyer):

-(a) : Replesentanons and Wauantxe The xeplesentatlons and warranties made by :

Sellers in this A,,reemeut shall be true, complele and accurate in all material respects ds of the
date when made and at and as of the Closmg, Date, as though such 1epresema110us and
warranties wele made at and as of the Closing Date (excepl to the extent a representation or

warranty is expressly made as of a different date, in which case such representation or-

warraiity-shall be true dnd correct in all nyaterial 1especls as of such date).
(b) Pelfonn'mce Sellexs shall each’ h'we pentoxmed and comphed w1th in all

material tespects, all agreemems obllgatlons covénatits and condmons required of them by
this Agreement to be so performed or complied with through the Closmu '
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(©) STB. Apploval The STB- shall have approved, or exempted from such
approval requuements the Acquisition F ilings, and such approvals or exempnons thereﬁom
shall have becomeé effectwe

(d) No. In]unctlox ‘On the Closing Date there shall ‘not. be in effect (1) any

Judgment order, _lll_]LlI‘lCthll or decree 1ssued by a cotrt of competent _)UllSdlCUOll or

covernmental authority having jurisdiction; or, (11) any slatute rule, régulation, |ud<7ment or
order enacted entéred, plomul gated or deemed apphcable to the traijsactions contemplated by

“this Agteement that restrains, 1310111b1ts or restricts.in any ‘material respect the consummation

of the transactions contemplated by this Ameement

(e)  Actions Taken. All actions to be taken by Sellers in connection with the

- consummation of the transactions contemplated by thjs Agreement, and all certificdtes,

instrumehnts and other documents required to effect the transactions contemplated liereby will
be reasonably satisfactor y in form and substance to the Buyer.

6 D_ehvery_ of Instt'ument_s. Sellers shall have delivered all certificates,
instruments and other documents in accbrdance with Section ].06.

(g) Buver Approval. Buyer shall have obtamed all 1equned approvals by Buyers
Board of Managers for the transactions contemplated hereunder.

IX. TERMINATION, AMENDMENT AND WAIVER
9.01. Ter mmann Thls Agreemem may be ter mmated as plowded below:

(a) At any time, by the wutten agreement of ICR WLOO and Buyer;

(b) At any time- aftel October 31, 009 {or such extended date pmsuant to Section

1. 04) by ACR or WLOO if the Closing shall not have occurred for any reason othér than a
breach of this Agreement by thie terminating party;

(© At any time by Buyer, ICR or WLOO if the STB shall have disapproved any
of the transactions contempl'lted by this Agreement, and such disapproval shall have become
final and not subject to further ploceedm;,s or appeal, whethei by lapse of time or otherw13e

@ At any time by Buyer, ICR or WLQOO if the STB imposes on Buye1 ]
acqu1smon of the Subject Plopelty any obligation on Buyer or Sellers beyond the obhgatlons
agieed to ‘erein by the parties hereto, and thie decxsnon imposing s such condition shall have
become final and not SLIbJect to 1unthel proceedmvs or '1ppeal whetheJ by lapse of time or
otherwxse -

(&) At any'tim'e by /iCR WLOO or Buyer, if ICR or WLOO on the one hand or

Buyer on the -oflier liand, ha$ niade a iaterial misrépresentation in thi$ Agreemsit or if the
othér party is guilty of a mateual breach of the representations and warrahties of such other
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'pmty contalned in: 1lns Ageement orif 1hele has: been a tallme by such o}hel p'uty to comply

of the 1epresentat10ns and warranhes or 1a11Lue has nol been cmed afte1 ﬁﬂeen (13) days
written notice; or

(D }CR or WLOO terminetes'this Agreement in accordance with the terms of
Section 1.09. ' : ,

9.02. Procedure and Etfecl of Tel ‘mination. In the event of the 1ermm’1t10n of this -
Ag16e1nent by any party he1eto as plowded in Section 9. 0] (1) wiitten notice thereof shall
forthwith be given by the party so terminating -t the other parties if stich termination is
puirsuant to- Sectwn 9.01(b), (c), (d).or (e) (ii) this A;_.,l eenient shall nmnedmtely become void
and of no fuir the1 force and effect (other than this Section 9.02 and Section 10.01, which shall

*survive the termination of this Agr eemem) and the fransactions contemplaled heleby shall be

abandoned W1thout further action by Sellers or Buyer, and (iii) there shall be no liability on
the part of e1the1 Buye1 or Sellers to each other 1espec‘uvely, except in thie case of any

'knowmg or willful breaches of this Agréement prior to the time of such términation. If thiis

Agxeement is ternunated pursuant to Section 9.0 Tiereof, Buye1 shall return all documents,
work papers and othe1 materxals and all copies theleof received from Sellers felating to the
ua11sact10ns contemplated hereby, whethe1 so obtained before or after the execution: heleof to

the pe;son furnishing the same. '

/ - 1 - . . . 0 . .

9.05. Other Remedxes In no evént shall termination of this Agreement limit or

restrict the rights and 1emed1es of one party hereto against any other party which has breached
the terms of th1s Agreement puor to termination her eof.

9.04. Amendment Mochﬁcatlon and Waiver. - This Agr eement may be amended,
modified or supplemented at any time by written agreement of the parties hereto. Any fallme
of Sellels on the one hand or Buyer on the otlier hand to comply with any term or plovxsmn .
of this Agreement may be waived by the non- falhnﬂ party at any: time by an instrument in
wrmng s1gned by or on behalf of such paty, but such waiver or f'ulme 10 insist upon Strict
compliance with such térm or provision shall not operate as a waivér of, or estoppel with
respect to, any subsequent or other fallule to comply. -

X. FEES AND EXPENSES SURVIVAL OF REPRESENTATIONS;
INDEMNII‘ICATION -

10.01. Fees. and _E*{penses Whether or not the traiisactions contemplated heleby are
consummated pulsuzu lieréto, .éach party " hereto ‘shall pay alt of its ‘own' fées and any

-expenses (mcludmg attomeys and accountanis” fees dnd expenses) incurred by it or on its
© - behalf in connecion with or in apticipation of thl

eement and the ¢o suinmation of the
transactions’ coni mplated hereby prowded howe “that nothmg in tlns Séction 10, 01 shall
be constmed as liniiting the remedies or damag,es avadab]e 1o a party - asselt g d breach by

'any othe1 ‘party of its obligations heleundel ora fallme of 4 any other pautys 1epresent?uons

aud warr a'mes in lh1s Agi eement to be tr ue a.nd co r[ecl
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10 0’) Sunq_val of Representatlons and Wauantles buwwal of Anleements The

and effect for a peuod of ﬁve (5) yeaJS aﬁex the Cl sm«r 'Dale p1ov1ded howeve1 1hat the
1ep1esentat10ns and warranties of 1CR and WLOO st Torth in -Section 2:07° shal] survive

indefinitely and, p10V1ded further that the submxssmn ofa claim or as$ef i0n of hablhty that'is

subject to the 1ndenn11ty p1ov131ons of Section 10. 03 (a "Clann Y in accordance with Séction

10.05 by Buyer, or the initidiion -of a colift or adnmnshauve ploceedmg by IER or WLOO,

shal] cause-the represeritations and warranties that ‘are the basis of the Claim to surv1ve with
respect to the matters asserted in the Claun unti] such time as the Claim is resolved. -

10.03. Indenmiﬁcations.

(a) Except as otherw1se provided in Article 1V herem Sellers shall indemnify,
protect, défend and hold harmless Buyer and all officers, agents and employees thereof, from
and against any and all loss, damage, hab1hty, cost and expense (mcludmg 1easonable
" attorneys" fees and expenses) ("Losseés") arising out of or confiected with (a) any breach of

any of Sellers' representations, warranties or covenants set fonh herein; (b) any personal_ '

_injury, death, property loss or damage occusring on the. Raxl Lines, or ar ising out of the use of
the Rail anes or any. portion thereof, prior to the Closmg Date -and (c) any-and all hab111t1es

-and obhgatxons of SCHCIS except to the extent assumed by Buye1 pursuant to Section 1.08.

hereof.

(b)  Except as otherwise plovxded in Article IV herein, Buyer shall 1ndemmfy

protect defend and hold harmless Sellers and their respective ofﬁcers agents and employees

thereof, from and against any-and all Losses arising: out of or connected with (a) any breach

of any of Buye1 s 1ep1esentauons warraities or ¢ovenarts set forth herein, (b) any pelsonal
injury, death, p1operty loss or damage occurring on the Rail Lines, or atising out of the use of
the Rail Lines or any por tion thereof, on or after the Closing Date 111clud1ng under Article IV ,
and (c) any and all liabilities and obligations of Buye1 assunied herein.

10.04. Condmo'n's of Andemnification. The obhgallons and liabilities  of Sellers and
~ Buyer with respect to a Claun shall be subJec1 to thc T ollowmg térms. and conch‘uons

(a) Sellers shall ‘have na l1ab1hty with 1especl 1o Losses including -but not- lumted '

to those caused as a tesult of a breach of a representation and
unless and until the aggxegate amouitit of all such Losses sustaine Buyer (1he "Incuned
Costs") exceeds * T (the "Generdl Basket Amouiit!), and
then only to thie:extent of such excess (sub;ect 1o the lnmtat1ons set’ forth in Schon 10 04(c))
.Except s othelw 'e_prowded ‘heréin, the term Incuued Costs shall not include Sell ers'
attorneys and “u]ta ts'. iees and -expenses’ or any fines ‘or penaltles nnposed by a
govemmental agency agamst Séllets or any judgment entered against Sellers. '

'anty_set 101111 in Article. II




(b)  All Claims shall be eomputed net oi any insurance. coveiage with 1espect
theleto which reduces the damages that would otherwise be sustained. Buyer agrees 1o

'dllloenlly pmsue collection of any insurance proceeds that may be apphcable to reimbuise

Buyer fo1 any Clauns

(c) Buyer shall give Sellers p1ompt written nouee of all Claims, ifrespective of

whether Buyer has sustained Incuned Costs in excess of the Gener al Basket Amount,

5pe01fy1ng the basis of. the Cl'nm the nature of the Losses and the amount of actual Losses

_mcuned by Buyer. Séllers shall ‘be liable 1o Buyer oily with respect to Losses for- wlnoh

Buye1 on or before the first anniversary of the Closing Date, provides SCUCIS with such
wu_tt_e_n DOUCC. : :

10.05. Indemnification P-L'ocedtii‘es.

(@)~ Sellers shall have the obhg,ahon at their sole expense, to undertake the defense

of a] Claims by 1ep1esenta11ves chosen by them; provided, however, if Buyer has not -

sustained Incurred Costs in excess of the Geiera) Basket Amount at the time the Claim is
finally resolved, Buyér shall promptly reimburse Sellers for the costs of defense, settlement,

compromise and/or judgment, as applicable; in connection with resolution of such Claim (but
such 1e1mbursement shall not, in the aggregate with othe1 Incurred Costs sustamed by Buyer,

exceed the GeneraJ Basket Amount). At SCHCIS option, Buyer shall handle the defense of
any Claim at its sole cost and. expense. Sellers shall not, without the written consent of
Buyer, settle or comproniise any Claim or conseit to the entry of any judgment which does
not include as an unconditional term thereof the giving by the claimant or the plaintiff to the
Buyer a release from all liability in respect to such Claim or which obligates ‘Buyer

.prospectlvely to take certain actions or to 1efram from taking certain actions.

(b) If Sellers, within a 1easonable time not to exceed ten (10) days after notice of -
any such Claim, fail to commence to -defend Buyer against which such Claim has been'

asserted; or, if the commencement of the defense of the Claim is. not-appropriate or necessaly
during the ten (10)-day period following notice and if Sellers fall to acknowledge to Buye1 in
wutlng, Sellers' indemnification obligation with respect to the Claim and their obhgmon to
defend then Buyer, upon notice to Sellers, shall have the right to Gndertake the défense,
settlement or compromise of such Claim on behalf of and forthe account and.risk of” Sellers

~ and Sellers shall be obligated to mdemmfy Buyer with respect to tlie defense compromise;

settlement and/or any judgment in connection with such Claim:

" (©) Notwuhshndmg, any prOV1510n in this Section 10.05 1o the conhsuy, nieither

- Seller shall compromige or Settle a Claim bxou"ht against Buyer in Buyei's name w1thout
'p10v1d1ng Buye1 with fifteen (15) busmess days prior written notice ; of the lelms of

settlement. Buye1 shall have the ught 1o reject any proposed séttlement or compr01mse m
which case neither Selle1 shall ejitér into the-settlement or compromise, and Buyer shall bear

~all cost and expense with regard to the subject Cldnm ncuired: subsequent to the rejecnon as

well as the hablhty in excess of the amount of the rejected p1oposed
comiromise (vhxch rejected ‘settlement or complomlse aount, and the expen s accmed
ﬂnough the time of the reject: ed settlenlent or compromise, shall be borne by Sellers).

t~
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10.06. Release. Except 10 the extent expiessly provided in AlthlC IV or this Article
X, or as otherwise prowded in this Agreement, Buyei hereby agrees 1o mdemmfy, protect,
defend and hold harmless Sellers from aity liability, and shle have no recourse against €ither
Seller, for any and all claims and causes of action arising undér or in connection with this
Agreement or the t1 ansactlons contemp]ated herein.

10.07. Liability 101 a CO\’C] ed Environmental Claim. The provisions of this Article X
shall not-apply to a Covered Environmental Claim which shall be governed by the provisions -
of Article IV herein.

XI. REPURCHASE RIGHTS

11.01. In the event that at any time within twenty-five (25) years after the date-of this

Agreement, Eﬁy@rsl;allﬂesne bR Ao amyparEalihe Grenada: Tine Buyer shall
first give written notice by certified mail of such intention to ICR, which shall have a right of
first refusal to repurchase the part to be abandoned (“the Abandonment Segment”). ICR :shall

“have forty-five (45) days from the date of receipt of such .notice in which to advise by
certified mail of its intention to repurchase the Abandonment Segment. ICR may give notice
of its intention not to repurchase the Abandonment Segment during such forty-five (45) day
period. The failure of ICR to notify Buyer of its intention not to repurchase, or the giving of
express notice by ICR of its intention not to repurchase, shall release Buyer from any ﬁll‘thel
obligation to ICR, and Buyei may théreafter abandon the Abandonment Segment The
repurchase price of the Abandonment Segment, payable in Unitt Sjtates dollars at closing,
shall be equal to the A& ‘«hqmdatlon Al TOT the TABARAONTeNESEpment, as calculated
pursuant to 49 C.F.R. Section 1152. 34(c)(])(1u) (“Net Liquidation Value™) at the time of the
exercise of the right of first 1efusal Should Seller elect to repurchase the Abandonment .
Segmient, in addition to the Net Liquidation Value to be paid to Buyer, /Selle1 shall -also
reimburse Buyer for all documeiited repairs and improvements made to bridges, trestles and
culverts on the Abandonment Segment during the precedinig fitteen (1 5) year period, net of
depreciation. Except for the purchase price, specific dates, the provisions of Section 11.02
“and ‘where any terin of this Agreement has been rendered unenfoiceéble by changes in
applicable law, the terms of this Agreement shall -apply to ICR’s repurchase of the
Abandonment Seginent. JCR shall be solely responsible at its sole cost and expense for
obtalmng aiy necessary approval, or exemption from such approval by the STB for ICR’s
1epurchase of the Abandonment Segment. Buyer shall provide such inférmation in its -
possession as needed by ICR to ptepare its filings with the STB. The closm;, of ICR’s
repurchase of the Abandonrent Ségment from Buyer shall be held within fifteen (15) days
after the effective date of final approval, or exemption from such approval, by the STB.

11 07 In the event that {CR shall repurchase all or p’ll‘l of the Grenada Lme pursuant
to this Ar ticle, ICR shall be responsible for thé cost of any Jabor protection obllgauons
lmposed on Buyer by the STB as a condiiion 1o its '1])1)1oval or exeiption of ICR’s
repuichase of the Grenada Li ine or portion thereot for the protection of employees of Buyen
actially working on the Grénic Line. Tn the évent of such a repurchase, Buyer’s obligations
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(as the seller in any such repurchase) pursuant to Section 4.10(f) herein shall be liniited to the
period of time subsequent to Buyer’s purchase of the Grenada Line.

XII. SERVICE COMMITMENT

12.01. Buyer shall make all reaSonable €fforts to sustain and increase rail traffic
levels on the Rail Lines. Except for the Water Valley Branch, Buyer agrees that it will not
abandon or discontinue-all rail service over all or any pomon of the Rail Lines for at least two
(2) years from the Closmu Date.

XIIl. “MISCELLANEOQUS

~* 13.01. Further Assurances. From time fo time after the Closing Date, at the request
of a party hereto and at the expense of the party so requesting, Sellers and Buyer, as
applicable; shall execute and deliver to such requesting party such documerits and take such
other action as such requesting party may reasonably request in order to consummate more
effectivély the transactions contemplated her eby

13.02. Notices. All notices, requests; d_emands, waivers and other communications
required or permitted to be given-under this Agreement shall be in writing and shall be sent
by mail (certiﬁed or registered mail, retwrn receipt requested) or by national overnight
delivery service, by hand delivery to the other party hereto, or.by such other means as the'
parties hereto may mutually agree, at the following acldlesses

(a) Ifto Buyer, to:

Grenada Railway, LLC

1505 South Redwood Road

Salt Lake City, Utah 84104
Attention: Michael J. Van Wagenen

()  Ifto ICR and/or WLOO, to:

Illinois Céntral Railroad Company

Waterloo Railway Company

17641 South Ashland Avenue

Homewood, Illinois 60430

Auentlon Senior Vice President - Southem Region

[
(9]
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with a copy 1t0:

Ilhnors Centlal Rathoad Company

]764] Sout.h Ashhnd Avenue
Homewood Ilhnms 60430
Attentlon Counsel Regulatory

ot.hel parttes All such notlces 1equests dem'tncls wznvets and commumcatrons shaII be

deernecl 1o have been recerved on the date on wluch S0 hand- dehvered on the third busrness '
.day followrng the date on which so matled or on the fiist business day following the date on

which sent by national. overnight dehvely service, except for a notice of change of addr ess,
Wthh shall be effective only ypon actial 1ece1pt thereof"

13.03. Entire Agreement. This Agréement (including documents 1eie11ed to he1e1n)

constitutes the etire: agreement of the parties hereto and supersedes all' prior agteements, -

understandmos and representations by or between the partres oral and written, with respect to

the subject matter of this Agreement.

13.04. Sevetabrhty Whenever possible, each provision of this Agreement shall be
1nterp1eted in 'such manner: as to be enforceable and valid under applicable law, but should
any provision of this Agleement for any reason, be declared invalid or unenforceable under
applicable law, such provision shall be ineffective only to the extent of such invalidity or

"unenforceability, without inyalidating or rendefing unenforcéable the remainder of such

provision or the femaining plowswns of tlns Agteement ‘which shall remain in iull force and
effect - »

13.05. Bmdrnq Effect; Assignment. This Agreement and all of the provisions hereof

- shall be binding upon and inure to the beneﬁt of the p"utres hereto and their respective

SUCCESSOrLS and pefmitted assigns. This Ag,leement and any of the rights, interests or
obhﬂauons ‘hereunder may 1 not be assrnned directly ot inditectly, by ICR, WL@O or Buyer

without the puor consent of the other’ paities. Sich consent may be withheld for any reason

of 1io reason.

13.06. No Third- Party Beneﬁcraues This Agreement is not mtended and.shall not be
deemed to confer upon .oi grve any - petson except the- parttes hereto and then 1espect1ve
successors and petnntted assigns -dny remedy, claim, habllrty, 1eunbu1 sement ‘cause’ of action
or othe1 right under or by reasoi- of tlns Agreement: ' :

13.07. Knowledge iDeﬁned Fm the purpose of thls Agteement and except 1o the'

extent exp1essly Provic
knowledne (_5‘1"' 'snnil :_
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-chspute mady be-enforced in other ]unsdnctlons by suit on the judgment or in any othelumannel

13.08. Couhtelpan ThlS Agreement may be executed simultaneously in
counterparts, eacli- of which shall be deemed an origifial, but all of which together shall
constitute one and the same instrument. By executinig-this Agreement in couriteiparts and
sendmclr such -executed counleq)aut to the other partigs via.facsimile or e- ma1l the sending
party intends to: be bovnd by the terms, conditiohs and provisions of this Agreemient. The
sending par ty shall prov1de tlie othér parties with an, exccuted original counterpart of this
Agregment’ w1thm two (2) busmess days after the f'1c511mlc or e-mail transmission.

13. 09 Headings. The article and section headmgs comamed in this Agreement are

‘inserted for convenience only and shall not affect in any way the meaning or interpretation of -

this Agreement.

- 13.10. Incorporation of Exhibits and Schedules. The exhlblts and schedules
1dent1ﬁed in this Agréement are mcorpor'lted herein by. 1efe1ence and made a part heréof.

]3 11. Strict Construction. The language used in this Agreement shall be deenied the
language chosen by the -parties heréto to express their mutual mtent and no mle of strict
eons‘u uchon shall be apphed agamst any par ty

13.12. Governing Law. All matters relating to the interpretation, construction,

validity and enforcement of this Ag1eement shall be governed by and construed in accordance .
. with the domestic laws of the State of Mississippi, without giving effect to auy clioice or

conflict of laws provision or rule (whether of the State of Mississippi or any other
jurisdiction) that would cause the application of laws of any jurisdiction other than the State

' of MlSSlSSlppl

13.13. Consent to Jurisdictioh. .

(a) The pames hereto hereby irrevocably submit to the _]LlllSCllCthl] of the courts of

the State of Mississippi and the federal courts of the United States of Amenca Jocated 1 -

MlSSlSSlppl and’ appropriate appellate courts therefrom, over any dispute arising out of-or
relating to this Agreement or any of the transactions contemplated hereby and each pany heréto
hereby irrevocably agrees that all claims ‘with respect to such dispute or proceéding may be
heard and determined in such court. The parties hereto her eby 1rrevocably waive, to the fullest
extent peumtted by appllcable, law, any objection that they may now or hereafter have to the
laying of vénue of any dispute arising out of or felating to this Agreemert -or a any ‘of the
transactions contemplated hereby ‘brought in such court, or any defense of inconvenient forium
for the maintenance of such chspute ‘Each party hereto agrées that a )udbmem in A st

provided by law. Tlns consént 10 mnsd]ctlon 18 bemL given solely for purposes of thxs
Agreemem and i$ not interidéd to, and shall fiot, confér ‘consent to _]UllSdlCthll wnh respect to
any other dlspute in Wthh a palty heleto may. become mvolved

- (b) Each . paity her¢to hereby conserits 16 1)1oeess bemg served by any other party

hereto to any. smt achon or ploceedmn of the nature- specif ied i Subsec‘uon 13. 13(a) abbve
by sending a copy theleot’m the muhrier specifiéd i Section. 13.02.
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13 14. Amendment. This Agreement may not be modlhed or ameinded- except by an-

instr ument in wrxtmo signed by all pzu tiés hereto.

13 15 S‘m"vival of 'Cévéﬁams Any obhfratlon set io1th or arising under tlus
Agleement and’ not fully performed on‘the Closing 1 Date shall ¢ Survive the Closmg,

13.16. Time of the L‘ssence The parties hcreto agree ¢ and acknowled;,e that time is of
the essence in the pcrformance of tlieir 1espect1vc obl1gat10ns under this, Agleemem

Wheiiéver any deternnnahon is to be made of-action to_be taken on a daté spec1ﬁed in this

Agreément, if such date shall fall upon a- Saturday, Sunday or lega] holiday, the date for such
determination or action shall be extended to the first businéss day unrnedlately thereafter.

13.17. Confidentiality. The terms and conditionis of this Agreement are conhdenual
and no party hereto shall provide copies or reveal any provisions of this Agreement, including
any exhibits or ‘schedules thexeto to any non-party (except (i) an employee, attorney or
consultant entitled 1o know the provisions hereot in the ordinary course of the business of the
party heréto, or (i) potential lenders of Buyer), except to the extent required by law or

regulanon or a valid judicial or administrative order, and except as Buyer and Seller shiall -

mutually aglee



IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the
day and year first above written.

ILLINOIS CENTRAL RAILROAD
COMPANY "

ATTEST: : By:

Name:

Title:

WATERLOO RAILWAY COMPANY

ATTEST: ' : By:
Name:
Title:
5%%7“ C
/O ’

7
Name Rhonda Ni Joff

Title: Managing/Metiber




O ]N WITNESS WHEREOF the partles hereto have executed this Agreement as of the
day and year first above written.

ATTEST: //éﬁ &2@»«/_)

ILLINOIS CENTRAL RAILROAD

ATTEW By oo
| Name: CA-J*JU‘(E! Nm“féﬁ()

Title:

Q L | - © GRENADA RAILWAY,LLC

ATTEST: . By:

'Na_me:_

Title:
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E);hibi,t- A .
Exhibit B-1
Exhibit B-2
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exchibit G-1

Exhibit G-2

Exhibit H

Exhibit I-1
Exhibit 1-2
Exhibit I-3
Exhibit J-1

* Exhibit J-2

Exhibit K
Exhibit L
Schedule 1.01A
Schedule 1.01B
Schedule 1.01C

-Schedule 1.08

Schedule 2.04
Schedule 4.10

EXHIBITS

Map of Rail Lines

Form of Quitclaim Deed (ICR)

F 51‘-111 of Quitclaim Deed (WLOQ)
Form of Bill of Sale

Form of Pl‘ODJiS_SOl‘y Note

Form of Recordable Mortgage and Security Agreement _

" Form of Gu'arant_y

Form of Agreement for the A's_signme'nt and Assumption of
Contracts (Grenada Line)

Form of Agreement for the Assignment and Assumption of
Contracts (Water Valley Branch)

Form of Cooperative Marketing Agreement
Forin of Opinion ofBﬁ_yer’s Counsel

Form of Opinion of ICR’s Counsel
F__ornﬂ.of Opinion of WLOO’s _Coun_sél _

Form of Interchange Agreement (Grenada Lille-Ca11t011)

* Form of Interchange Agreement (Grenada Line-Memphis)

. Form of Haulage Agreement

Form of Retained Trackage Rights Agreement

_ Con_tl'.'a‘cts to be Assigined by ICR

Cbn_tracts to be Assigned by WLOO

'Eﬁcludéd Assets .

Retained Aéreemcnts

Pending C_laims,. Actions, Suits or _Pro,cqe_d.'mgs

Environmerital Permits to be Transfeired
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- FORMOF
QUITCLAIM DEED (ICR)




"~ FORM OF

QUITCLAIM DEED
(Grenada Lme)

* This instrument prepared by: ' . INDEXING INSTRUCTION:

Fletcher & Slppel LLC (Add references to
29 North Wacker Drive, Ste. 920 . : Section, Township, Range,
Chicago, Illinois 60606-2832 _ ' County and State)

(312-252-1500)

THIS INDENTURE Witnesseth that the Grantor, ILLINOIS CENTRAL RAILROAD
COMPANY, an Illinois, corporation, whose malllng address is 17641 S. Ashland Avenue,
Homewood, Illineis, 60430, for and in consideration of the sum of .

in hand pald ahd other valuable consrderatlon hereby Conveys and Quitclaims to
the Grantee, GRENADA RAILWAY; LLC, of 1505 South Redwood Road, Salt Lake City,
Utah 84104 withotit any covenants or warranties of title whatsoever on an “as is, where
is” basis, AND WITHOUT RECOURSE TO Grantor, all its right, title, interest and claim, if
any, in and to the following described lands and property situated in the Counties of
DeSoto, Tate, Panola, Yalobusha, Tallahatchie, Grenada, Montgomery, Carroll Holmes,
Yazoo and Madison and State of Mississippi to wit:-

See Exhlblt A attached hereto and made part hereof

The conveyance descnbed on Exhlblt A, except where specifically excluded on
Exhibit A, includes: (i) the right-of-way and real property of the rail line déscribed on _

Exhibit A hereto (the “Rail Line”) and all bridges, culverts, trestles, .buildings, fences,
structures and other improvements located thereon, therein or thereunder, (here(nafter
"Real Property“), (i) all fixtures and articles of personal property attached to or{ocated on
the Real Propérty that constitutes the Rail Line, including without limitation rail and other

. track material, ties, ballast, wires, switches, turnouts, crossovers, grade. crossmgs, fences,
" gates, machmery, pipes, conduits, electrical and mechanical signal devices, pole lines and

radio and other communication facilities located theréon and all rail and other track
materials in any track owned by Grantor that connects with the Real Property but whictiis
located on the 'property of a third party, (iii) &l intérests of Grantor in and to the leases
easements licenses, permits, agreements and prmleges pertalnlng to the Rail Line
|dent|ﬂed on Exhlblt B attached hereto'and made a-part-héreof (the “Contracts"), (IV) all
governmental franchlses, prnvnleges licenses and permits. pertamlng to the Rail Line, to'the
extent stich franchises, privileges, licensés and pefmits are assignable, and (V) contiguous



property not used for railroad purposes ((i) through (v) collectively referred to as the
“Subject Property”); all of which is situated in the Counties of DeSoto, Tate, Panola,
Yalobusha, Tallahatchie, Grenada, Montgomery, Carroll, Holmes, Yazoo and Madison, in the
State of Mississippi, TO HAVE AND TO HOLD all the estate, right, title, and interest
whatsoever of Grantor in said property, whether in law or in equity, to the use and benefit
of Grantee, and Grantee's successors and assigns, forever.

Excluded from the Subject Property are accounts receivable, prepaid expenses and
other current assets of Grantor and all rolling stock and motive power and all inventories of
spare parts, fuel, tools, office supplies and equipment located on, in or pertaining to the
Subject Property and such other real and personal property as identified on Exhibit C,
attached hereto and made a part hereof (together, the "Excluded Assets"). The deed does
not include conveyance of any right, title or interest- of Grantor in any branch, spur,
connecting or crossing rail line that was abandoned prior to the date of this Agreement

THIS CONVEYANCE IS SUBJECT TO:

(1)  Standard exceptions of a Title Company in its title policies issued in the State
of Mississippi;

(2)  Special taxes or-assessments for improvements not yet completed, if any;

(3)  Installments not due at the date hereof of any special tax or assessment for
improvements completed, if any;

(4)  general taxes, if any, for the tax year prior to the year in which the Deed is
delivered and subsequen_t_ years;

(5)  Building, building lines and use or occupancy restrictions, zoning and building -
laws or ordinances, and other laws, ordinances, requirements, limitations,
restrictions, regulations and codes which are or may be imposed upon the
property by any governmental authority having jurisdiction thereof;

(6)  Roads and highways, if any;

(7)  Judgment liens; however, any judgment against Grantor which may appear
of record as a lien against the property shall be settled and satisfied by
Grantor if and when it is judicially determined to be finally valid, and Grantor
shall indemnify Grantee for all loss arising out of Grantor’s failure to have
such judgment lien so settled and satisfied. This provision shall survive the
Closing and the delivery of the Deed;

(8) Covenants, conditions and restrictibns of record, and recorded licenses and



easements;-
(9)  The right of any owner of the mineral estate in said -property, if any;

(10) nghts of any government agenues public or quasi-public utrhtres for the
use, maintenance, repair, replacement and reconstructlon of exrstmg
dnveways roads and highways, corduits, séwers, dréins, water mains, fiber
optlcs cables and/or communlcat|on systems gas lines, electrnc power fines,
wires,. and other utilities and edSements; |

(11) Acts by, .through or under Grantee;

(12) Retalned Agreements rdentlﬂed on Exhibit D attached hereto and made a .
part hereof.

ADDlTIONALLY GRANTOR IMPOSES THE FOLLOWING COVENANTS on the Subject
Property and’ this Deed. is conveyed subject to the following covenants on the Subject
Property :

The Subject Property shall be used for operatlon of a railroad or for industrial : or-

: commercral purposes only and shall not be used for residential, recreational or any other
- purpose that is not for operation of a railroad or industrial or commercial purpose, and no

groundwater wells shall be constructed on any part of the Subject Property for trie purpose
of obtaining water for residential uses, including human consumption. Notwithstanding the
previous sehtence, Grantee may use or convey the Subject Property for agricultural or
recreational purposes, prowded that Grantor's obhgatrons to indemnify, protect, defend and
hold harmless Grantee stated in the agreement at 4.10(f) for sale of tte Subject Property

~ ‘shall 'be limited to the cost to remediate said property to mdustnal/commercral Cleanup

Ievels

These covenants shall run with the land and shall be binding upon Grantee, its
grantees, successors, assigns, transferees and any other owner, occupant, lessee,

possessor or user of the Subject Property or the holder of any portion thereof or mterest
therein.

GRANTOR RESERVES FOR ITSELF, its successors and assrgns a perpetuaI non-
exclusive Easement for the use and benefit of Grantor, |ts successors and assigns; for the
usés and purposes deﬁned and described in that certaln Trackage Rrghts Agreement dated
_ 2009 by and between - Grantor and -Grenada Rarlway, LLC (the
“Trackage Rrghts Agreement"), over upon and across the prem|ses descnbed in Exhrbrt A

make every use of the Easement for Grantor s purposes in accordance wrth the terms and '
provisions of the Trackage Rrghts Agreement: Grantor shall have the' nght 10 assign the

{



operatlng rlghts hereunder to Canadran National Rallway Company (“CNR") or any
subsrdrary of CNR, to operate over the Easemnent:in accardance with the Trackage: nghts
Agreemeént. Grantor shall not make any use of the Easement'which is inconsistent with the
uses’ and the purposes for which this Easement has beeh reserved.

ADDITIONALLY, GRANTOR RESERVES FOR ITSELF, its successors and assrgns a
perpetual nohexclusive easement, fifteen (15) feet in width, in, over, Under, through and

2along the entire property, to construct marntarn operate use, replace, relocate renew:

and/or Femove, -at the sole, expense of Grantor a fiber optrc corhmunication system
consrstlng of cables lings or facilities beneath the surface of the’ property,together with all
ancillary equrpment or facilities (both underground and sufface); including the right to
attach the same to exustrng brrdges or poles on'the property and such surface rights as are-
necessary to accompllsh the same. Grantor further reserves the right to assign, provided
notice of assignment is given to the Grantee, said reserved fiber optic easemént, rights and
facilities (the “Fiber Optic Easement”), in whole or in part, and to lease, license or permit
third patties to use the Fiber Optic Easement; provided, however, that the exercise of such

* rights does not unréasonably interfere with Grantee’s safe-and efficient use of the property, .

or any improvements thereon. Grantor shall not perform any wotk in connection with the
constructlon, reconstruction, repair, operatlon or maintenance of such fiber optic
communrcatlon system ‘within twenty-five (25) feet of the centerlme of any railread track
located on the property until it shall have given Grantee at least ten (10) days’ written
notice prior to commencing such work. The foregoing riotice requrrements shall not-apply
in case.of emergency, but in such évent notlce shall be provided as soon as possrble

Except as set forth herein, upon delivery of the Deed, Grantee will own all of
Grantor's right, title, interest, and claim if any, in and to the Subject Property free and clear
of all mortgages, liens, security interests or encumbrances of any nature whatsoever other
than (i) liens for taxes, assessmerits and other governmental charges which are not due
and payable or Wthh may hereafter be paid without penalty or which are being contested
in good faith by approprlate proceedmgs (i) utility easemients, licenses or permits. located
on or crossing any portion of the Real Property that-do not materially lnterfere with Buyer's
ability to provide railroad transportatron over the Rail Line, (iif) road crossing agreements
with governmental authorities or private partles that do not materially interfere with
Grantee's ability to provide railroad freight transportatron over the Rail Lrne (|v) leases,
easements and other agreements existing as of _ . that are among
the ‘Contracts assumed by Grantee, (v) €éasements, llcenses permlts or similar. rlghts of
others of public record that dofiot materlally affect the value use, enjoyment or occupancy
of the réal or personal propeity so encumbered.or the operatron of the Rail Line, and that
do not provrde for the payment of money: by Grantee (vi): rrghts of reverter Wthh Have not

- been vrolated and will not be. vrolated SO long as the affected real property 1S - used for

railfoad purposes, and (vii) rights réserved tg or vested in any governmental authonty with
respect to the ‘Subject Property or thelr regulation
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IN WIT NESS WHEREQF, ILLIN@IS CENTRAL RAILROAD COMPANY the Grantor has .

caused thése presents to be Slgned by its

thereunto duly authorized thlS _

__dayof

2000,

he being -



@

ILLINOIS CENTRAL RAILROAD COMPANY

By:

STATE OF ILLINOIS ) | :
) SS. - | -
COUNTY OF COOK )

" I, the undersigned, a Notary Public, in and for said County and State aforesaid, Do Hereby

'_Certlfy that __ - , personally known to me to be the .

of the. ILLINOIS CENTRAL RAILROAD COMPANY, an Illinois
corporatlon and personally known to me to be the same person whose name is subscribed
to the foregoing instrument, appeared before me this day |n person and. severally
acknowledged under oath that as such _ : , he signed and-
delivered the said instrument as - ., pursuant to authority givén
by the Board of Directors of said corporation as his free and voluntary act and as the free
and-voluntary act and deed of said corporation, for the uses and purposes therein set forth.

Given under my hand and seal this.___ day of 2009.

NOTARY PUBLIC



EXHIBIT A

DeSoto County, :Mississtppi

Al that part of the right of way and properties of the illinois Central Rajlroad Company's
(former lllrnors Central Gulf Raltroad Company s) Memphls Tennessee to Canton

centerlme at a pornt located a dlstance of 554 8 feet Southerly from the Tennessee— '

I\/Ilss|351ppl State Line in the Southwest Quarter of the Southeast Quarter of Section 15,
Towriship 1 South, Rarige 8 West of the Chickasaw Meridian, as meastifed along-said
Main Track cehterline; said point also being at. Railroad Mlle Post [-403.0, and continuifig
Southerly on, over and across said Southwe'st Quarter of the Southeast: Quarter of Séection
15, the East Half of Sectuon 22, the: East Half of Section 27 and the East Haif of the East
Half of: Séction 34, allin Townshlp 1 South, Range 8 West of the Chickasaw Meridian; the
East Half of the East Half of Section 3, the West Half of the Southwest Quarter of-Section
2, the West Half of the West Half of Sectlon 11, the West Half and the Southwest Quarter
of the Southeast Quarter of Sectién 14, the East Half of Section 23, the East Half of the
East Half of Section 26, the Southwest Quarter of the Southwest Quarter of Section 25-and
the West Half of Sectton 36, all in Township 2 South, Range 8 West of the Chickasaw

Mend:an the West Half of: Sectlon1 the NorthwestQuarter the NortheastQuarter ofthe :

Southwest Quarter and the Southeast Quarter of Section 12 and the Northeast Quarter of
'the Northeast Quarter of Section 13, all in Township 3 South, Range 8 West of the
Chickasaw Meridian; the West Half and the Southeast-Quarter of Section 18, the Northeast
Quarter and the East Half of the Southeast Quarter of Section 19, the Southwest Quarter

of the Northwest Quarter and the West Half of the Southwest Quarter of Section 20, the
East Half of Section 30 and the East Half of Section 31, all in Township 3 South, Range 7 '
West of the Chickasaw Meridian; the East Half of the East Half of Section 6, the East Half -

of the East Half of Section 7, the West Half of the West Half of Section 8, the West Half of
Section 17 and the Northwest Quarter of Section 20, all in Township 4 South; Range 7
West of the Chickasaw Meridian to the South boundary line of DeSoto County, M|s5|ssrpp|
(Railroad Mile Post 1-422.64).

Tate County, Mississippi

All that part of the right of way and properties of the lilinois Central Railroad Company'’s
(former lilinois Central Gulf Railroad Company's) Memphis, Tennessee to Canton,

MlSSlSSIppI Line, varying in width, situated thereon in Tate County, MlSSISSIppI extending -

Southerly from the North boundary line of said Tate County (Railroad Mile PostL-422.64)

in the Northwest Quaiter of Section 20, Township 4 South, Range 7 West of the’

Chickasaw Merrdran and continuing on, over ard across the West Half of the West Half of
said Section 20, the Northwest Quarter of Sectlon 29, the’ East Half of the East Half of
Section 30 and the East Half of S&ction 31, allin Townshlp 4 North, Range 7 West of the
Chlokasaw Merrdran the Wesst Half of the East Half of Sectlon 8, the West Half of the East'
Half of Sectlon 7, the East Half of Sectron 18; the East Half of the Northeast Quarter- of
Sectlon 19 the West Haif ofthe West Half of Sectlon 20, the West Half of Setfion 29 and
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the East Half of the West Half and the Southwest Quarter of the Southeast Quarter of
Sectnon 32, allin Townshtp 5 South Range 7 West of the Chlckasaw Mendlan thé West

Half of the: East Half of Sectton 5, the East Half of Sectlon 8 the East Half of the East Hah"

of Sectlon 17 and the Weést Half of. the ‘Southwest Quarter of Section 186, all in Townshlp 6
South, Range 7 West of the Chlokasaw Merldtan to the South boundary line of Tate
County, MISSISSIppI (Rallroad M|le Post L= 434 61)

P.anola.Counth _:MISSISSIDDI

All that part of the rlght of way and propertles of the Ilhnons Central Railroad Company’s
(former IIl1n0|s Central Gulf Railroad Company s) Memph|s Tennessee to Canton,
Mississippi Line, varying in width, srtuated theréon in Panola Courity, MlSSlSSlppl extendmg
“Southerly - from the North boundary line of said Panola County (Rallroad Mile RPost L-
434 .61), on, over and across the West Half of Section 21,the West Half of Section 28 and
the East Half of the Northwest Quiarter and the West Half- ofthe East Half of Sectton 33, all
in Townshlp 6 South, Range 7 West of the Chickasaw Meridian; the East Half of Section4,
the East Half of the East Half of Section 9, the West Half of the West Hallf of Section 10,
the West Half of Section 15, the East Half of the West Half and the West: Half of the East
Half of Section 22, the East. Half of Section 27, the. East Half of the: EastHalf.of Section 34
- and the West Half of the West Half of Sectlon 35, all in Township 7 South, Range 7 West
of the Chickasaw Meridian; the West Half of Sectlon 2, the West Half of Section 11, the
Northwest Quarter of Section 14, the East Half of Section 15, the West Half of the East

Half of. Sectlon 22, the East Half of Sectlon 27 and the East Half and the West Half of .

Séction 34, all in Township 8 South, Range 7 West of the Chickasaw Meridian; the East
Half and the Southwest Quarter of Sectlon 4, the Northwest Quarter of Section 9, the East
Half and the Southwest Quarter of Sectlon 8, the West Half and the Southeast Quarter of
Section 17, the Northeast Quarter of Séction 20 the West Half of Section21, the East Half
of the West Half and the West Half of the East Half of Section 28 and the West Hatf of
Section 33, all'in Township 9 South, Range 7 West of the Chickasaw Meridian; the West

Half of Section 4, thé West Half of Section 9, the West Half of Section 16, the Northeast .
Quarter of Section 17, the Northwest Quarter and the East Half of Section 21, the West .

Half of the East Half and the East Half of the West Half of Section 28 and the East Half of
the ' West Half of Section 33, all in Townshtp 10 South, Range 7 West of the Chickasaw
Meridian to the South boundary line of Pandla County, MISS!SSIppI (Railroad Mlle Post L-
463.28).

Yalobusha Countv MISSISSIDQ

All that part of the right of way and propertles of the Illinois Central Railroad Company S
(former Hinois Central Gulf Railroad Company 's) ‘Mernphis, Tennessee to Canton,
MISSISSlppl Line, varylng in width, situated thereon in Yalobusha County, MlSSISSIppI
extending Southerty from the North boundary ling of said Yalobusha County (Railroad Mile
Post L-463. 28) on, gver and -across the West Half of Fractlonal Sectlon 4, Township 11
South, Range 7 West of the Chlckasaw Meridian to the South line of sald Fractlonal
Sectlon 4 (Railroad Mlle Post L= 464 19) Also,
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All that: part of the right of way and properties, of the lllinois Central Railroad Companys
(former tlhnors Central Gulf Rarlroad Company s) Memphls Tennessee to Caritor,
Mlssrssrppr Line, 'varymg in wrdth situated ‘thHéreon in Yalobusha County, Mrssrssrppl

- extendlng Southeasterly from the West Irne of sald Yalobusha County MlsS|_ss pi

H s K . Section
'Northeast Quarter of the Northeast Quarter of Sectlon 31 and the West Half and the

Southeast Quater of Sectron 32, allin Townshrp 25 North, Range 4 East of the. Choctaw

-Merrdran the Northeast Quarter of Section 5, the West Halfand the Southeast Quarter of -
.Sectron 4, the East Half of Sectton 9, the Southwest Quarter of the Southwest Quarter of

Section 10, the’ West Half and the Southeast Quarter of Sectron 15, the Northwest Quarter
and the East Half of Sectlon 22, the East Half of Section 27, the Southwest Quarter of .
Section 26 and the West Half and the Southeast Quarter of Section 35, all in Townshlp 24

- North, Range 4 East of the Choctaw Meridian to the South boundary line of Yalobusha

County, MlSSISSlppI (Railroad Mile Post L-483.64).

. Tallahatchie Countv Mis'sissippi

All that part of the right of way and properties of the lllinois Central Rajlroad Companys
(former lllinois Central Gulf, Railroad ‘Company’s) Memphis, Tennessee to Canton;
Mississippi Line, varying in width, situatéd thereon in Tallahatchie County, Mrssmsmpr
extending Southerly from the North line of Fractional Section 2, Township 26 North, Range
3 Eastofthe Choctaw; Meridian (Railroad Mile Post L-464:19) and continuing on, over and.
across the East Half of the East Half of said Fractional Section 2, the East Half of Seétion
11, the East Half of Section 14, the Southwest Quarter of Sectron 13, the Northwest

-Quarter and the East Half of Sectlon 24.the West Half of the East Half of Section 25 and

the Northeast ‘Quarter of Section 36, all in Townshrp 26 North, Range 3 East of the

Choctaw Meridian to the East boundary line of Tallahatchre County, MISSISSlppI (Railroad
Mile Post 1-469.56).

Grenada Countv. Mississippi

All that part of the right of way and properties of the llirois Central Railroad Company’s
(former Hinois Central Gulf ‘Railroad Comipany’s) Memphrs Tennessee to Gariton,
Mississippi- Lrne varying in W|dth ‘situated thereon in Grenada’ County, Mrssussrppl'
extendlng Southerly from the North ||ne of Sectlon 2 Townshlp 23 North -?Range 4 East of

the Northeast Quarter of Sectlon 6 the Northwest Quarter and the - East' Half - of the
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Southwest Quarter-of: Sectlon 5,the East Half of the West Half of Sectron 8, the West Half

of Sectlon 17 the West Half of Sectron 20 the Northwest Quarter and the fEast Half of

.Merldlan to the South boundary Ime of Grenada County, .IMlSSlSSlppl (Rarlroad Mlle Postr‘C-
625:81);"

LESS AND EXCEPT all that part of L.ots 210, 211 and 212 and adjomlng streets and
alleys, all-in the Edst-Ward, City of Greriada,”in Sectlon 8, Townshrp 22 North, Range 5
East of the Choctaw Merldlan Grenada County, Mrssrssmpr descrlbed as follows:
Beginning at the pornt of lntersectlon of the Solith line of Frorit Street and the East ling of
Kershaw Streét in the City of Grenada, MISSISSlppl thence Southerly along said-East line
578. 75 feet to the South line of the North Half of said Lot 211; théhce Easterly along the
last’ sard South line 138 feet more ‘or Jegs, to a line parallel wrth and 50 feet normally
dlstant Westerly from sald Rallroad Company s-Main Track centerllne as onglnally located;

* thence Southerly along sdid parallel line 42 feet, more or: less, to said Railroad' Company s

.property corner; thénce Southwesterly 72 feet more or less, to the property cornerof the
South line-of: sald Lot 211; thence Easterly along the Southline of said-Lot 211 a dlstance

of 180 feet more or: less to the Southwest corner of Lot181 EastWard Crty ofGrenada

_Northwest corner of sard Lot 181 therice Northerly ona stralght line 505 feet more or less,
to the South line of said Front Street, ata point 50 feet normially distant Easterly from said
Railroad Company’s Main Track centeriine, as originally located:; thence Westerly along the
South {ine of sard Front Street 145 feet, more or less, to the point of beglnnlng,

Also

All that part of the nght of'way and property of the illinois Central Rallroad Company s

(former lllinois Central Gulf Railroad Company’s) former Greenwood District, varying in
width, situated thereon in the West Half of Section 8 and.the North Haif of Section 7,
Townshrp 22 North, Rangé 5 East of the Choctaw Meridian, in the City of Grenada,
Grenada County, Mississippi, bounded on the East by the West line of Kershaw Street
(Rallroad Mile Post 313.04) and bounded on the West by @ line drawh at nght angles to
sdid Greenwood Dlstrlct Main Track centerllne at Railroad Mile ‘Post 311,98 (Rarlroad
Valuation Station 4417+40) said Rarlroad Mile Post 311.98ocated 360 feet, moré:or less,
Westerly from the North South centerlrne of said Sectlon 7, as medsured along said
Rallroad Company s Main- Track centerlme

Montqomerv-Coun'ty .Miss'is'sippi

Al that part of the:right of way and propertles of the- lllinois Central Rallroad Company S

(former Hllinois Central Gulf Railroad- Company s) Memphls Tennessee to Canton,
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Mississippi Line, varying in width, situated thereon in Montgomery County, Mississippi

extending Southerly from the North line of Section 23, Township 21 North, Range 5 East of
the Choctaw Meridian (Railroad Mile Post C-625. 81) on, over and across the Northwest
Quarter and the East Half of said Section 23, the Southwest Quarter of the Southwest
Quarter of Section 24, the West Half and the Southeast Quarter of Section 25, the
Northeast Quarter of the Northeast Quarter of Section 26, and the East Half of Section 36,

all in Township 21 North, Range 5 East of the Choctaw Meridian; the Southwest Quarter of
Section 31, Township 21 North, Range 6 East of the Choctaw Meridian; the Northwest
Quarter and the East Half of Section 6, the Southwest Quarter of the Southwest Quarter of
Section 5, the West Half of the West Half of Section 8, the Southeast Quarter of the
Southeast Quarter of Section 7, the Northwest Quarter of the Northwest Quarter of Section
17, the East Half of the East Half of Section 18, the East Half of the East Half of Section
19, the East Half of Section 30 and the East Half and the Southwest Quarter of Section 31,
all in Township 20 North, Range 6 East of the Choctaw Meridian; the Northwest Quarter of
the Northwest Quarter of Section 6, Township 19 North, Range 6 East of the Choctaw
Meridian; the East Half of Section 1, the West Half of the East Half of Section 12, the West
Half of the East Half and the Southwest Quarter of Section 13, the Northeast Quarter and
the East Half of the West Half of Section 24, the East Half of the West Half of Section 25,
the West Half of Section 36 and the Southeast Quarter of the Southeast Quarter of Section
35, all in Township 19 North, Range 5 East of the Choctaw Meridian: the East Half of
Section 2, the Northwest Quarter of the Northeast Quarter and the East Half of the West
Half of Section 11 and the East Half of the West Half of Section 14, all in Township 18
North, Range 5 East of the Choctaw Meridian to the South boundary line of Montgomery
County, Mississippi (Railroad Mile Post C-645. 24) _

Carroll County, MISSISSIDDI

All that part of the right of way and properties of the Illinois Central Railroad Company’s
(former - lllinois Central Gulf Railroad Company's) Memphis, Tennessee to Canton,

Mississippi Line, varying in width, situated thereon in Carroll County, Mississippi extending
Southerly from the North line of Section 23, Township 18 North, Range 5 East of the
Choctaw Meridian (Railroad Mile Post C-645.24) on, over and across the East Half of the
West Half of said Section 23, the East Half of the West Half of Section 26 and the East
Half of the West Half of Section 35, all in Township 18 North, Range 5 East of the Choctaw
Meridian; the East Half of the West Half of Section 2, the East Half of the West Half and
the Southeast Quarter of Section 11, the East Half of the West Half and the West Half of
the East Half of Section 14, the East Half of Section 23, the Northeast Quarter of the
Northeast Quarter of Section 26, the West Half of the West Half of Section 25, the
Northwest Quarter of Section 36 and the East Half of the East Half of Section 35, all in
Township 17 North, Range 5 East of the Choctaw Meridian; the East Half of Section 1, the
Northeast Quarter and the West Half of Section 12, the West Half of Section 13, the East
Half of the East Half of Section 14, the East Half and the Southwest Quarter of Section 23
and the Northwest Quarter of Section 26, all in Township 16 North, Range 5 East of the
Choctaw Meridian to the South boundary line of Carroll County, Mississippi (Rallroad Mile
Post C-659.40).
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Holrn'es Co‘untv Miss’is‘;s‘ipg

All that part of the nght of way and propertles of the lllinois Central Rarlroad Company S
(former lllinois Central Gulf, ‘Railroad Company’ s) Memphls Tennessee to Canton,
Mississippi Line, varying in wrdth situated thereon in Holfmes County, Mississippi extendrng'
Southerly from the =North boundary hne of sald Holmes County (Rallroad Mlle Post C-
659: 40) in‘the No > gl
ccontinuing on, over"and across the Northivest Quarter and the Southwest Quarter of sard
Section 26, the- Southeast Quarter of Sectron 27 and the East Half and the Southwest
Quartér of Sectlon 34, aII in Townshrp 16 North, Range 5 East 6f the Choctaw Mendran
the Northwest Quarter of Section, 3, the East Half of:Section 4, the Northeast Quarter- and '
the West Half of Section 9, the Northwest Quarter of Sectron 16, the ‘East Half of Sect|on
- 17, the Northeast ‘Quarter and the West Half. of Section 20, the Northwest Quarter 6f
Section 29 the East Half of Section 30 and the Northeast Quarter and the West Half of
Sectron 31, all in Townshrp 15 North, Range 5 East of the Choctaw Meridian; the
Northwest Quarter of Section 6, Townshlp 14 North, Range 5 East of the Choctaw
Meridian; the East Half of Section 36, Township 15 North, Range 4 East of the Choctaw
Mendran -Fractional Section 1, the Northwest Quarter of the. Northeast Quarter and the
West Half of Sectlon 12, the Southeast Quarter 6ftheé Southeast Quarter of Section 11, the
East Half and the Southwest Quarter of Sectron14 the’ West Half of Sectron 23, the East
: Hatf and the Southwest Quiarter of Section 22; the West Half of Settion 27, the Northwest
Quarter of the ‘Northwest Quarter of Sectlon 34 and the East Half of Section 33 alldin
.Townshrp 14 North, Range 4 East of the Choctaw Meridian; the East Half .and: the
Southwest Quarter of Section 4, the West Halfof Sectron 9, the Nofthwest Quarter of thie
'Northwest Quarter of Section 16 the East Half and the Southwest Quarter of Section 17,
the West Half of Section 20, the Southeast Quarter of Section 19, the Northeast Quarter
and the West Half of Section 30 and the Northwest Quarter of Seotron 31, all in Township -
13 North, Range 4 East of the Choctaw Meridian; the East Half and the Southeast Quarter
of the Southwest Quarter of Section 36, TOWﬂShlp 13 North, Range 3 East of the Choctaw
Meridian; the Northeast-Quarter and the West Half of Section 1, the Southeast Quarter of
the Southeast Quarter of Section 2,.the East Haif and the Southwest Quarter of Section
11, the Northwest Quarter of Section 14 and the East Half of Section 15, allin Township 12
North, Range 3 East of the Choctaw Meridian to the South boundary hne of Holmes'
County, Mississippi (Rarlroad Mile Post C’685 56).

Yazoo .Countv Mississippi

All that part of the nght of way and properties of the lilinois ‘Central Rallroad Company S
(former Ilhnors Central ‘Gulf Railroad Company s) Memphrs Tennessee to Canton,
Mississippi Line, -varyingin wrdth srtuated thereon in Yazoo County Mrssrssrppr extendrng .
Southerly from the North boundary jine of said Yazoo County (Railroad Mile ‘Post-C-
685,56) i the Southeast Quarter of* Sectlon 15, Township 12 North, Range 3 East and _
contlnumg on, ovér ahd across sald Southeast Quarter :of Section 15, the Northeast-

Quarter and the West Half 6f ‘Section 22, the Southeast Quarter of Section 21, the
Northeast: Quarter and the West Half of Section'28, the Southeast Quarter of Sectlon 29,
the Northeast Quarter and the West Half of Section’ 32 and the Southaast Quarter of the
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Southeast Quarter of Section 31, aH in Townshrp 12 North Range 3 East of the Choctaw

‘Meridian; the Northwest Quarter of the Northwest Quarter of Section 5, the East Half and
the Southwést Quarter 'of Section 6 and the Northwest Quafter of Section 7, all in
Township 11 North, Range 3 East of the Choctaw Mendtan ‘the East Half of Section 12,
the East Half of Sectlon 13, the East Half of the. E' st Half of Section 24, the Edst Half of
the East Half of ‘Section 25 and the Northeast Quarter of Sectron 36, all in Townshlp 11
Notth, Range 2 East ofthe Choctaw Merldran afid the Northwest Quarter of Settion 31, -
Townshrp 11 North, Range 3 East of the Chootaw ‘Meridian to the East ‘boundary line of

said Yazoo County, Mississippi; said East boundary line also being the centerline of the
Black River (Railroad Milé Post C-695.42).

Madison Couritv Mississippi

All that part of the right of way and properties of the llhnors Central Railroad Company S
(former |llinois Central Gulf Railroad Company's) Memphis, Tennessee to Canton,
Mississippi Line, varying in width, situated thereon -in Madison County, Mississippi
extending Southerly from the West boundary line of said Madison County; said West
boundary line also bieing the centerline of the Black-River (Railroad Mile Post C-695.42) in
the Northwest @uarter of Section 31 Townshlp 11 North, Range 3 Eastand continuirig on,
over and across the West Half of sard Section 31, Township 11 North, Range 3 East. ofthe
" Choctaw Meridian; the West Half of Section B, the West Half of Section 7, the West Half
and the Southwest Quarter of the Sotutheast Quarter of Section 18, the Northeast Quarter
of he Northwest Quarter and the East Half of Section 19, the East Half of Section 30 and
the East Half of Section 31, all in Township 10 North, Range 3 East of the Choctaw
Meridian; the Northwest Quarter of the Northeast Quarter and the East Half of the West
Half of Section 6 and the Northwest Quarter and the Northwest Quarter. of the Southwest
Quarter of Section 7, all in Township 9 North, Range 3 East of the Choctaw Meridian to a
line drawn perpendicular to said Railroad Company's Main Track centerline at a point
located a distance of 301.8 feet Southerly from the North line of said Northwest Quarter of
the Southwest Quarter of Section 7, as measured along said Main Track centerline; said
- point also being at Railroad Mile Post C-703.8.
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FORM OF
UITCLAIM DEED
(Water Valley Branch)
This instrument prepared by: ' 'INDEXING INSTRUCT TON:
Fletcher & Slppel LLC (Add references 10
29 North Wacker Drive, Ste. 920 Section, Town_sh_lp, Range,
Chicago, Hlindis 60606-2832 : _ County and State) -

(312- 252 1500)

THIS INDENTURE Witnesseth that the Grantor, WATERLOO RAILWAY

| 'COMPANY a Delaware corporatlon whose mailing address is 17641 S. Ashland Avenue
: Homewood Tllinois, 60430, for'and in consideration of the sum of

in hand pald and other- valuable consideration, hereby Conveys-and Quitclaimsto
the Grantee, GRENADA RAILWAY LLC, of 1505 Redwood Road, Salt Lake City, Utah-
84104, without: any’ covenants or warfanties of title whatsoever, on-an “as is, where is"
basis, AND.WIT. HOUT RECOURSE TO Grantor, all its right, title, intérest: and clarm ifany, in

and to the following described lands and property situated in the Countiés of Grenada and
Yalobusha and State of MlSSISSlppl to wut :

See EXhlblt A attached hereto and made part hereof

~ The conveyance described on Exhibit ‘A includes: (i) the right-of-way and real
property of the rail line described on Exhibit A hereto (the “Rall Line”) and all brldges
culverts, tréstles, bundlngs fences, structures and Other lmprovements located thereon,
therem or thereunder, (herelnafter "Réal Property") (ii) all fixtures and articles of- personal
property attached to or located on the Real Property that conshtutes the Rail Line, induding
w1thout Ilmltatlon rail and other track material, ties, ballast, wires; switches, turnouts,
Crossovers, grade crossings, fences, gates, ‘machinery, plpes condunts electncal and

- mechanlcal sngna| devices, pole lines and radio and other communlcatlon facilities Iocated

thereon and alirail and other track materials in.any track owned by Grantor that connects :
with'the Real Property but Wthh is located on'the: property of athird party, (m) all lnterests
of Grantor in and'to the leases, easements licensés, permlts agreements and pnvileges
pertammg to the Rail Line udentlf‘ ed on Exhlblt B attached hereto and imade a. part hereof

: (the "Contracts"), (|v) all governmental franch|ses prlvneges llcenses and - per !ts
: pertalnlng 1o the Rail Llne to the extent. such franchlses, pnvneges hcenses and permlts
. are aSS|gnable and ) contrguous property not used for rallroad purposes (@) through (V)

collectrvely referred t0 as the “SubJect Property”), all of Wh!Ch i$ situated in the Cour 8s ¢ of -
Grenada and Yalobusha -in.the State of MISSISSIppl T0 HAVE AND TO. H@LD all the gstate,
right, tltle and mterest whatsoever of Grantor in said property, whether in: Iaw orin eqUIty,
to the use and b"nef t of Grantee, and Grantee's successors and aSSlgnS ‘orevar.



O

Excluded from the Subject Property are. accounts receivable, prepaid expenses and
other current assets of' Grantor and all rollmg stock and motive: power and all rnventones of
spare parts fuel ‘tools, office supplies and equrpment Jlocated on, in or- pertalnlng 1o the
Subject: Property and suich other real and personal property as identified on Exhlblt C,
attached: hereto and made a part hereof (together the “Excluded Assets") The deed does _
not’ |ncIude conveyance of any rlght title o “iriterest of Grantor in-any branch spur, -

" connecting or crossmg rail line that was abandoned pnor to the date of this- Agreement

THIS CONVEYANCE IS SUBJECT TO:

[ON

(2)
(3)

@

(5)

(6)
(7)

(8) .

©
(10)

Standard exceptlons ofa Title Company in its title policies issued i in the State .
of M!ssrssmpl

Special taxes or assessments for improvements not yet completed, if-any;

Instaliments not due at the date hereof of any special tax or as‘ses_smer"\t-'for

-improvements 'complete'd if any;

general taxes, if any, for the tax year pnor to the year in which the Deed is

delivered and subseguient years

Building, building lines.and use or occupancy restrictions, zoning-and buiiding
laws or ordinances, and other laws, ordinances, requirements, limitations,

restrictions, regulations and codes which are or may be imposed upon the
property by any-governmental authonty having ]unsdlctuon thereof; '

Roads and. highways, if any;

J,ud_gment liens; however, any judgment against Grantor which may appear
of record :as alien against the property shall be settled and satisfied by

Grantor if and when it is judicially determined to be finally valid, afid Grantor

shall. indemnify Grantee for all loss arising out of Grantor's fajlure to have
such judgment lien so settled and satisfied. This provrslon shaH survive the
Closmg and the delivery of the Deed;

Covenants, conditions and restnctlons of record and recorded: ||censes and
easements

The right_.of any owner of the mineral estate in said property, if .any;

Rights of any government agencies, pubhc or quasi- pubhc utilities for the
use, malntenance repair, replacément and- reconstruction of exrstlng
dnveways ‘réads and highways, conduits, sewers dralns water mains, fiber

“optics cables and/or commumcatnon systems, gas lines, electfic power lines,

Wires, and other utlhtles and gasements;



o

(11)  Acts by, through, or under Grantee;

(12) Retarned Agreements 1dentrf|ed on Exhlblt D, attached hereto and made a
part hereof, .

ADDITIONALLY GRANTOR IMPOSES THE FOLLOWING COVENANTS on the SubJect

_Property -and- this Deed is conveyed subJect to the followrng covenants on the Subject

Property

The SubJect Property shall be used for operation of a railroad or for industrial or
commercial purposes only and shall not be used. for resrdentral recreational or any other
purpose that is not for operatlon 0f.a railroad or rndustnal of commercial purpose, and no
groundwater wells shall be constructed on any part of the Sub]ect Property for the purpose
of obtdining water for resrdentral USES, mcludrng hurnan consumptron Notwrthstandrng thé

_'prevrous sentence Grantee ‘may use or convey the SUbJECt Property for agncultural or

recreational purposes, provrded that Grantor's obhgatlons t0 indemnify, protect; defend and
hold harmless Grantee stated in the agreement at-4.10(f) for sale of the- subject Property”
shall be limited to the cost- to remedrate sard property to mdustrral/commercral cleanup :
levels. : .

These covenants shall run with the land and shall be binding upon Grantee, its
grantees, SUCCeSSOrs, assigns, transferees and any other owner,. occupant, Iessee

possessor or user of the Subject Property or the holder of any portion thereof or interest
therein. .

Except as set forth herern upon dellvery of the Deed, Grantee will own all of
Grantor s right, title, interest, and claim if any, ir and to the Subject Property free and clear
of all mortgages liens, secunty interests or encumbrances of any nature whatsoever, other
than (i) liens for taxes, assessments and other governmental charges which are riot due

,and payable or which may hereafter be paid without penalty or which are being contested

in good faith by appropriate proceedings, (ii) utllrty easements, licenses or permits located
on or crossing any portion of the Real Property that do not matenally interfere with Buyer S
ability to provrde railroad transportation over-the Ranl Lrne (iit) réad: crossrng agreements
with - governmental authorities or private partres that do not materlally rnterfere with
Grantée's abrhty to provide railroad freight transportatlon over the-Rail Line, (|v) leases,
easements, and other agreements existingas.of __.__ S thatare among
the Contracts assumed ‘by Graritée, (v) easements licenses, permlts or srmrlar nghts of
others of publrc record that do not materlally affect the yalue, use, enJoyment or occupancy
of the real or personal property S0 encumbered or the operatr n'of the Ra|I Lire, and that
do hot. provrde orthe; payment of | money by Grantee (i) rigt ts of reverter whrch have not
been, vrolated and will not be vrolated SO long as- the af ’cted real property is used for
.ranroad purposes and (vu) rrghts reserved to-or vested m any governmental aUthofity with
respect to the SubJect Property or. thelr regulatron '




IN WITNESS WHEREOF WATERLOO RAILWAY COMPANY the Grantor has: caused
these presents 10 be sngned by its _ L , he being thereunto
duly authorlzed this. day of e, 2Q_09. -




WATERLOO RAILWAY COMPANY

By:

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a Notary Public, in‘and for said County and State aforesaid, Do Hereby
Certify that __, personally known to me to be the

of the WATERLOO RAILWAY COMPANY, an Illinois corporation, and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and severally acknowledged under oath

that as such _ ____, hesigned and delivered the said instrument as -

pursuant to authority given by the Board of Directors of

- said corporatlon as his free and voluntary act and as the free and voluntary act and deed of _

said corporation, for the uses and purposes therein set forth.

Given under my hand and seal this ___ day of , 2009,

NOTARY PUBLIC



EXHIBIT A

Grenada County, Mississippi

All of the right of way and propertles of the Waterloo Rallway Company's (former lllinois
Central Gulf Railroad Company’s) Water Valley Junction to Coffeeville, Mississippi Branch
Line, varying in width, situated thereon in Grenada County, Mississippi, extending
Northeasterly, from the East line of the original 100 foot wide right of way of lllinois Central
Railroad Company’s Memphis to Grenada Branch Line (Grenada Subdivision) in the
Northwest Quarter of the Southwest Quarter (NW:SW?¥4) of Section 18, Township 23
North, Range 5 East of the Choctaw Meridian, and continuing on, over and across the
Northwest Quarter of the Southwest Quarter (NW7%SW74), the Northwest Quarter (NWY4),
and the Northwest Quarter of the Northeast (NWYNE'2) Quarter of said Section 18; the
Southeast Quarter (SE%) of Section 7; the Northwest Quarter of the Southwest Quarter
(NWY.SWY4), the Northwest Quarter (NWY4), and the West Half of the Northeast Quarter
(W¥2NE:) of Section 8, the Southeast Quarter (SE'4) of Section 5; and the North Half of
. the South Half (N%2S'%2) and the South Half of the North Half (S%2N%2) of Section 4, all in the
Township 23 North, Range 5 East of the Choctaw Meridian, to the East line of the
. Southeast Quarter of the Northeast Quarter (SE%NE4) of said Section 4.

‘Yalobusha Cdunﬂ, Mississippi

All of the right of way and properties of the Waterloo Railway Company’s (former lllinois
Central Gulf Railroad Company's) Water Valley Junction to Coffeeville, Mississippi Branch
Line, varying in width, situated thereon in Yalobusha County, Mississippi, extending
" Northeasterly from the West line of the Southwest Quarter of the Northwest Quarter
(SWYaNW2) of Section 3, Township 23 North, Range 5 East of the Choctaw Meridian, and
continuing on, over and across the North Half (N'2) of said Section 3 and the North Half of
- the Northwest Quarter (N “2NW) of Section 2 to a point on the North line of the Northwest
Quarter (NWY4) of said Section 2, all in Township 23 North, Range 5 East of the Choctaw
Meridian; thence continuing Northeasterly on, over and across the South Half of the
Southwest Quarter (§%2SW), the Southeast Quarter (SE'), and the East Half of the
Northeast Quarter (E¥%2NEY:) of Section 35; the West Half of the Northwest Quarter
(WY%2NWs) of Section36; the Southwest Quarter (SW'4), the Southeast Quarter of the
Northwest Quarter (SE74NW74), and the Northeast Quarter (NE4) of Section 25; and the
Southeast Quarter (SE%4) of Section 24 to a point on the East line of the Southeast Quarter
(SEYa) of said Section 24, all in Township 24 North, Range 5 East of the Choctaw Meridian;
thence continuing Northeasterly on, over and across the Northwest Quarter of the
Southwest Quarter (NW%SW?4) and the Northwest Quarter (NW74) of Section 19; the East
Half of the Southwest: Quarter (E2SW%), the West Half of the Southeast Quarter
(W¥SE4), and the Northeast Quarter (NEY4) of Section 18; the Northwest Quarter (NWY4)
of Section 17, the Southwest Quarter (SW'), the Northwest Quarter of the Southwest
Quarter (NW%SW?¥), and the Northeast Quarter (NE%) of Section 8; the Northwest
Quarter (NW‘/4) of Section 9; and the South Half of the Southwest Quarter (S2SWi) of
Section 4, all in Townshlp 24 North, Range 6 East of the Choctaw Meridian, to a line
perpendicular to the Main Track centerline, as now located and constructed in the
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Southeast Quarter of the Southwest- Quarter (SE%SW%) of said Sectlon 4, ata pomt 1 170
feet Southwesterly from the centerllne of Ohver :Street in Coffeevnlle Ya\obusha County,
'MISSISSlppI said perpendlcular lme also belng the South lineof a parcel of Iand conveyed
by Hlmons Central Gulf Railroad Company to Chappell Sides, Jr. by deed dated November
30, 1984.
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E;;_hibit C

_ FORM'OF
~ BILLOFSALE

KNOW . ALL PERSONS BY THESE PRESENTS, that

}

Company, a _____ ¢ corporation, with offices at 17641

South Ashland Avenue, 'H'omewood, Ilinois 60430, hereinafter referred to és “Seller," for

and in consideration of the sum of and other good and valuable

consideration, to it in hand paid, does hereby GRANT, SELL aﬁd TRANSFER unto Grenadd

Railway, LLC, a Nevada limited liability company, with a mailing address of 1505 South

Redwood Road, Salt Lake City, Utah 84104, hereinaffer referred to as "Buyer," all ifs right,

title and interest in and to (i) all the personal propéity (as defined under the laws of the State

of Mississippi) _locatéd on the Real Property to be sold by, Seliel- to Buyer, .as more

particularly described in the Deeds of even date herewith conveying said Real Property to
. Buyer, including but not limited to all rail, other track materials and all other Personal

Property, but no Excluded Assets (as those terms are defined in the Asset Purchase

Agreement between -Seller and Buyer, dated as of May 4, 2009 ("Purchase. Agreement"))

located on the Real Property on the date hereof, and (ii) all rail and other track materials in -

any 'tracl; owned by Seller that connects with the Real Property but wlﬁch is {ocated on _t_he
property of a third pz_uiy; subject however upon and td the covenants, conditions -and
re'stfictions-he_reiné_x_ft’er contained, to which Buyer, for itself, its successors an_d assi'gns,-égrées
to be bound as part of t_he c'on'si_c.leratiﬂon'hér'eof. |

L“Mj : EXécpt‘ zis_eX—p,ressly pro’vided -o'thci‘wi_sé in tiie P_iii"fgh_’:}g_& Ag}eeﬂ;e’gt,

that the said Personal Property is coriveved by Seller and acéepied by Buyer as is and wliere




&

is, and witliout any warrantiés or representations of any nature or kind expréssed or iniplied

by Scller.

_SECQND: Except as expressly p1‘0\'lidéd otherwise in the Purchase

Agreement, as of the date of this Bill of Sale, Buyér orits designee will assurhe all liability -

for future maintenance, repair or removal of said Personal Property.
The words "Seller" and "Buyer," as used herein, shall be deemed to include at

all times and in all cases their respective successors or permitted assigns.

IN W-IT-NESS,WHER-E_OF, Seller has exéc'ut_ed this Bill of Sale on this

dayof _ . : , 2009.

WITNESS: - COMPANY

BY:



FORM OF
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Exhibit D

'NOTE

Chicago, Illinois
2009

For Value Received, thc undmmgned GRENADA RAILWAY, LLC, a Nevada lumted
liability company (the “Borrower™), heréby promises to jpay to the order of ILLINOIS CENFRAL
- RAILROAD COMPANY, an Illmms corporation (the “Lender”) the aggregate principal sum equal
to

I, or such portion thereof as is now or hereafter disbursed and remains unpajd, at
the place and in the manner hereinafter provided, without interest thereon.

The entire outstanding balance of priﬁcipa] shall be due and payable in full on October 31,
2012 (the “Maturity Date”). No interest shall acciue on this Note prior to the Maturity Date.

If at ahy time- prior to the repayment in full of this Note pricr to the Maturity Date -

Borrower shall abandon any portion of the Rail Lines (as defined in that certain Asset Purchase
Agreement by and among Borrower, Lender and Waterloo Railway Company dated as of even date
herewith), Borrower shall within fifteen (15) days aftér the effective date of authority: from the

Surface Transportation Board or an exemption therefrom to abandon such portion, shall pay to

Lender or Lender’s designee an amount equal to a pro rata portion of the outstanding principal
balance of this Note. Such amount due and owing under this Note shall be determined by
multiplying the number of abandoned miles of the Ra11 Lines by
_ 1per mile. Similarly, if at any time
prior to the 1epayment in full of this Note pr101 tothe Matwity Date, Borrower shall sell, lease or
contract with a third party to operate all or any pomon of the Rail Lines, Borrower shall make the
pro rata advance payment (at a rate of

per mile) to Lender or Lender’s designee for the portion of the
Rail Lines to be sola on the date of the closing of such sale or the effective date of the lease or
contract to opelate as the case may be

Payments of principal shall be madé at the place which the Lender from time to ﬁme shall

direct in writing. The Borrower promises to pay-to the Lender interest on any overdue principal
hereof after the Maturity Date or after abandonment of a portion of the Rail Lines at the rate per
annum equal to five percerit (5%) (the “Defaull Rate”) for the period from such due date until paid.
In the event the Defailt Rate shall exceed the maximum interest rate pclmlued by apphc"tble law to
be charged under this Note, the Default Rate shall be reduced to such maximum legal rate.

At the option of the Borrower, all or any poition of the unpaid principal and accrued mte1est
on this Note may be prepaid without: pxemmm or penalty. .



None of the rights and remedies of the Lender are wawed or affected by failure or delay to
exercise them. All remedies conferréd on a holder of this Note by this Note or any other inistiument
or agreement shall be cumulatlve and none is excluswe Such remedles may be exelclsed
concunently or consecutwely at the Lender’s option. T. he Bou ower agrees to reimburse the Lendel
for any ‘arid all reasoriable costs arid expenses (mcluchng attorneys’ fees): suffe1ed or incurred by the
Lender in collectmg this Note. Th1s Noté shall be binding upon the heirs, successors, assigns and
personal Tepr esentatives of the parties hereunder.

This Note shall b_e constru_e_d in accordanc_e with, and governed by, the internal laws of the
State of Mississippi, without regard to principles of conflicts of laws.

 GRENADA RAILWAY, LLC

By:
Name:
Its:




Exhibit E

FORM OF '
RECORDABLE FIRST MORTGAGE AND SECURITY AGREDMENT




This instruiment was prepared
bv and aftel recoxdmv

retirii to:

Cynthia A. Bergmann, Esq.
FREEBORN & PETERS LLP
311 South Wacker Dnve

‘Suite 3000

Chicago, lllinois 60606
(3]2) 360- 6657

Tax -Pai‘cel Number: .

MORTGAGE AND SECURITY AGREEMENT, FIXTURE FILING
AND ASSIGNMENT OF RENTS AND LEASES

~ THIS MORTGAGE (as modified from time- to time, the “Moxtgaoe”) dated as of

company (“Moxtgagm”), with an office at 1505 South Redwood Road, Salt Lake City, Utah 84104,

in favor of Illinois Central Railroad Company, an 111111015 corporation, as mortgagee (tonethel with
-.any successor, assign or subsequent holder, "Mor t;,agee") with an office at 17641 South Ashland

Avenue, IIomewood Illinois 60430, Attention: Senior Vice President — Southern Re{__,lon

WITNESSETII

, WI—IEREAS this Mor u_.,age is made and delivered by Mortgagor, as secur 1ty for a promissory
note (the “Note”) from Mongagm 1o Mortgagee in the or, 1g1na] pringipal: amount of _ t

M Mortga"m s obligations under-

the Note and that certami Asset Purchase Agreement “by and among Mo1lgag,ee Mortgagor and

_ Watelloo Ra1lway Coimpany dated as of even date her ewith (the “Asset Pul chase Agreement”) are
hereby refened to as'the “Ob]xgatlons Various C’l])lla]lZCd terms used in the Mortgage have the

meamngs set forth in the Assét Piirchase Agreeineiit.

Exhibit E .

, 2009, has been executed by Grenada Railway, LLC, a Nevada limited: hablhty '
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"NOW, TI-IEREFORJ: in or de1 to secure the Obligations descrrbed in the Recitals above,
including the pelfonn'rnce of ihe covenants her ein- contamed andalso'to secure thie payiment of aiy
and all other indebtedness, direct or contm"enl that may now or hereafter become owing by
Mortgagor as a dJTE(‘T or mduect 1esult of the Obhgatrons M01 Lg,ag,or does in consrder atlon of

CONVEY WARRANT GRANT BARGAIN and SELL to Mortﬂauee in tmst wrth power of sale

the right-of-way of the Rarl Line and: a]l bridges; CU]\’CI ts, buildings, suuctures and other

rmprovements located theleon ther cm or thereundel as more pafticularly. desorrbed in; situated,
Iymo and being in the Countres of DeSoto, Tate, Panola ‘Yalobusha, Tallahatchre Greénada,
Montgomer y, Carrolf, Holmies, Yaz60 and Madison, State of. Mrssrssq)pr as descr 1bed on ExhrbrtA
annexed hereto and made a part hereof (the "Real Estate"), together with all rmprovements thereon
srtuated and which may here'rftel be erected or placed thereon, and all and singular the tenements,

_ hereditaments, and appuirténances, water fights, if any, and easements thereuinto belongmg and the

1ents issues and profits thereof ‘which are hereby expressly conveyed and assigned to the Lender as
addrtronai secuuty and as an equal and primary fund w1th the property herem conveyed for the

- performance of the Obhf,atrons and the repayment of'dll sums Secured by this Mougaoe

It is mutually covenanted and’ agre reed, by and between the parties hereto that, in addition to all
other things which at law or by convention are 1e5a1ded as irxtures and specifically but’ not by way
of liniitation, all ﬁxtures and ar ticles of personal property attached 1o or locateéd on the Real: Property

-that coristitutes the Rarl Line, mcludmg without llmrtatron rarl and other track material, ties, ballast;
wires, switches, turriouts, crossovers, grade crossings, fences, gates, machinery, pipes, conduits,

electrical and n1eclla111eal signal devices, pole lines, 1adro and other communication iacrhtres, and
side tracks and yard tracks, located thereon and all rail and other track materials in any track owned

by Seller that- connects with the Real Property but which is located on the property of a third party .

Nnow,or hereafter acquired by Mortgagor and installed or located upon the Real Estate (the “Personal

Property”), whether atfached or detached, and such other goods and chattels as may ever be furmshed _
by a landlotd in letting and operating an uufumlshed building, similar to any building -now or

hereafter standing on said Real Estate, whether or not the same .are-or shall be attached to said

- building by narls screws, bolts, pipe connections, masonty, or in any other manner whatsoever,

whicly are now or hereafter to be used upon said descrrbed Real Estate shall be conclusrvely déemed

‘to be "fixtures" and-ari accession to the freehold and a part of the realty, whether affixed or annexed

or not, and-conveyed by this Mortgage; and all the estate 11;,11t title or intefest of the said Mortgagor
in said Real Estate, property, improvements, apparatus; and fixtures, are hereby expr éssly conveyed,

_assrgned and pledged to’ Mort;_,agee her eby (the Real Estate and all Pérsonal Property desctibed in

thrs paragraph and the precedinj p paragraph are hereinafter collectively 1eferred toasthe "Premrses")

TO HAVE ANDTO HOLD the above described Premrseq with the appur lenances and ﬁxtur es
thercto appert’unmg or belonumg untg the Morlg,a«ree its sticcessors and assrg,ns forever, for-the
purposés herein set forth 'md Lo secure the Oblwalrons her embelore desciibed, aind interest thereon.

\
\\

Tlie Mortgagor her eby ex pressly covenams and agrees wrth the M orl{,ag,ee its successors and

'assrgns as follows



C

- and ﬁxtules

1. Ablhty to Mortgage the Pri emises. That M ortgacm holds tltle to the above described
Premises pursuant 10 a Qunclaun Déed fro the, Mortﬂa«ree a: copy of Wthh is attaehed as Exhlbn
B, sub)ect 1o, stated hnntatlons and has full right and ])OWC] 1o convey 'md mor tg'loe the same
subject 10 any title lnn1tat10ns and covendnts and a"lees to execute and clelwel or cause to be
executed and’ dehveled same.

2. Covenants of I\/IO] teagor. The Monaa"m its successors and asswns agr eeas follows
(i) to pay all 1ndebtedness hexeby secm ed as the same ﬁom time 10 time becomes due and agy ees lhat
if remit{ance be made in payment ¢ of pnnmpal or 1nte1 estor othe1w1se eithef by’ check or dxaft it shall

be subject to the condition that such check or draft may be handled for collection iri accordance with-

the practice of: the collectmu bank or banks; and that any receipt issued ther f01 shal] be void unless
the amount due-is actually received by the Mmtgagee (ii) to keep the Pmnnses in good repair and
commit no wasté on said Premises and to do nothmj, and to permit not}nnu to bé done that may
impair the value of the Premises or the security infended to be effected by this Mortgagg; (iii) to pay

© promptly, when due, all taxes and assessments, le\ued or assesséd upon the Premises, and, in ho

event io pernnt $aid Premises, or any part thereof, to be sold ‘or forfeited fox nonpaynient of such
taxes or as$essments; (iv) not to peunn the hen of any mechanics or materialmen or any prior or
cooxdmate 11en of any Kind to attach toor to remain against the said P1e1mses (v)to comply strictly

with all of the laws, ordinances, and rulings of : any mumclpal or other govelnmemal department.
- relating to sa1d P1em1ses In the eventithe Mmtgagm shall fail to keep and perf01m any-of the

fmegomg covenants and agreéments, ther the Mortgagee may, at its option, (i), pay any dehnquent
taxes or assessments or redeem such Premises from aiy tax sale or iorfemue orpurchase any tax title
obtained orthat shall be obtained thereon; (ii) pay- or compromise any and all suits or claims for liens

-by mechanics or materialmen or any other suits or clauns that may be made a"amst said Pr: emises;
 (iii) make répairs upon said Premises; or (iv) pay insurance premiums on pollmes covering said
Premises; and the said Mortgagor further covenants and agrees to repay forthwith, without demand,

all moneys; pald for any such purpose and any other moneys advanced by the M01 (gagee to protect
the lien of this Mortgage, with interest thereon fxom the date .of the payment at the rate of five
percent (5%) per annum, and all such moneys shall, if not otherwise &paid, become so much
additional indebtedness secured by this Mmtgaoe and be included in any decree foréclosing this
Mortgage and be paid out of the rents, issues and plohts of the Premises herelnbefore descubed or
out of the proceeds of sale of said Premises; and it shall’ not be obhg'lloxy upon’the Mortoagee to
1nqune into“the vahdlty of (i) any such tax deed, taxés-or assessments or of salé or of. fo1fe1tures
thexefor or (11) claims of liens of mechanics or mateualmen orothér liens or- el'ums affectmg sald
Prémises befoie advancing.money in that behalf as helem 'mlhouzed but noﬂnng 11e1em contained
shall be construed as requiring.the. Mor lga[,ee to '1d\'ance or expend any moneys for any puipose

- :afmesald nor shall any such payments or advemcemenls be- construed S0 as to in any way limit or

impair the ng,ht of the Mong'\uee 1o avail i{sélf of stich def'\ult by takiag such action at law or.in
equity as it may deem necessary or advigable to enf01 ce 1he security heréby given it.

3. Haza1d Insurance. The Mortgaﬂox fuither agrees to keep all buildings, 1mp10vernents
1S tunng parl of the Prem_ €S, wit
sured’ against 10ss or d'xmag,e by fire, ll;,htmng, ,tornaclo TéNts or other casualty f01 such amounts

a .
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he mclebledness secuxed her eby is fully 1epa1d '



and in such insurance company or compames as may be satisfactory to the MO] tgagee, and it is
hereby expxess]y agreed that the Mortgagee shall not be liablé for ariy failure to insure or for the
insolvency or irresponsibilities of any such insurance company.or companies. All'sums recoverable
on any such insurance policy shall be miade payable t0 the Mortg,agee by a Morlgagee clause,
S"ltle'lCtOl y to the Mortgagee, to be attached to such policies, except in case of sale pursuant to a
foreclosure of this Mortgage, from which time and until the period of redemphon if any, shall
expire, said insurance policy.or policies shall be made payableo the holder of the certificate of sale.

All such ])OhClCS shall be retained by the Mortgagee as additional security for the Obhganons 3

secured by this Mortgage and by the purchaser under any sale or deciee of fi oreclosure; and in the
event ahy. such insurance policy shall expire during the. life of this Mortgage, or any exténsion
thereof, the Mortgagor hereby agrees to procure and pay for insurance policies complying with the
above quahﬁcatxons replacing said expired policies and deposit same with the’ Mortgagee together
with receipts (showing the premiums therefor have been paid in full) ten (10) days prior to said
expiration date. Such insuraice policy shall provide that Mortgagee shall be given not less than
thirty (30) days advance notice of cancellation or termination of the policy. In case of loss the
Mortgagee or the hiolder of any certificate of sale, or the holder of the decree of sale, is liereby
authorized to settle and adjust any claims under such policies or to allow said Mortgagor to settle
with the insuraiice company or conipanies the amount to be paid upon the loss; and in either case
such holder of the policy is authorized to collect and receipt for any such insurance money and apply
it, at the option .of the Mortgagee, in reduction of the principal or any other indebtedness héfeby
secured, whether due or not, or may allow. the Mortgagor to use said insurance money, or any part
thereof, in repairing the damage or restoring the improvements, without affecting the lien hereof for
the full amount secured hereby, and during the time said insurance money may be retained by the
Mortgagee, the Mortgagee shall not be liable for any interest thereon; that in case of a loss after
foreclosure proceedings have been instituted, the proceeds of any such insurance, if not applied as

aforesaid in repairing damage or restoring improvements, shall be used to pay the amount due i in-

-accordance with the decree of foreclosure and any other indebtedness secmed hereby, and the

“balance, if any, shall be paid to the owner of the equity of redempticn, if any, on reasonable request
or as the court may direct. Notwithstanding any of the foregoing provisions to the contrary, the
Mortgagee shall, prior to the institution of foreclosure proceedings and provided Mortgagor is not
then in default under any of the terms or provisions of this Mortgage, allow the Mortgagor to use any
insurance proceeds in repairing the damage or restoring the improvements subject to such terms and
conditions as Mortgagee m'ay re'asonably impose as _to d-i'sbu_rsement of such proceeds.

4, Evcnts of Defauilts. In case of (a) a default by Mortgagor under the Note which default

remains uncured beyorid any cure period provided ity the Note, (b) any ¢ default by Mortgagor, or any-

guarantor of the obligations of the Mortgagor, under the Asset Puichase Agreement, which default
shall continue beyond the cure period conlamed therein, or (c) a default by Mowvagor in the
performance of its obhgatlons hereundér, which default shall continue beyond the cure period
contained herein; or (d) the £ ailure of Mor(gagor to pay any tax, insurance premium, water rate or
asse§simeiit for ten (10) days aftéi the due date therefor; or (e) upon failure or default in the
performarice of any of the covenants contained in this Mor tgage continuing for a period of: ten (10)
days; or (f) in the event that any ploceeclma shall be begun to enforce or collect any 11111101 lien
against the Premises; or (g) said Premises coming into the possession or control of any court; or (h)
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threatened removal or demolition of any improvements on the Premises or portion thereof, then,

Mortgagor shall be deemed in default hereunder and Mortgagee shall be enititled to exercise any of it§
remedies set forth in Section 5 hereof. :

5. Remed1es When any event of default which is not cured within the applicable grace
penod if any, has océurred and i is contmumo (1e{,a1d ess of the pendency of any proceeding which
has or nnght have the effecl of pleventmg Moﬂgauol from complying with the terms of -this
instrurhent) and in addition to such other rights as may be available under apphcable law, but subject

- at all times to any mandatory legal requirements:

(a) For eclosure. Monaaom may proceed to protect and enforce its rights he1eunde1 @
by any action at law, suit in equity or other appropriate proceedings, whether for the specific
performance of any agreement contained herein, or for an injunction against the violation of any of
the terms hereof, or in aid of the exercise of any power granted hereby or by law, or (ii) by the
foreclosure of this Mortgage. In any suit to foreclose the lien hereof, there shall be allowed-and
included as additional indebtedness hereby secured in the decree of sale, all expenditures and
expenses authorized by the Mississippi Code Chapter 89 (the “Act”) and all other expenditures and

expenses which may be paid or incurred by or on behalf of Mortgagee for reasonable attorney's fees,
appraiser's fees, outlays for documentary and expert evidence, stenographer's (.hars__,es publication

costs, and costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and examinations, title insurance policies, and
similar data and assurance with respect to title as Mortgagee may deem reasonably necessary either
to prosecute such suit or to evidence to bidders at sales which may be had pursuant to such decree
the true conditions of the title to or the value of the Premises. All expenditures and expenses of the
nature mentioned in this section, and such other expenses and.fees as may be incurred in the.

protection of the Premises and rents and income therefrom an_d the maintenance of the lien of this
Mortgage, including the reasonable fees of any attorney employed by Mortgagee in any liti'gation'or _

proceedings affectmg this Mortgage or the Premises, ificluding bankruptey pxoceedmgs or in
preparation of the commencemeiit or defense of any pr oceedirigs or threatened suit or proceeding, or
otherwise in dealing spe01ﬁca11y therewith, shall be so mich additional indebtedness hereby secured
and shall be immediately due‘and payable by Mortgagor, with interest thereon at the Default Rate
(hereinafter defined) identified in the Note until paid in full. :

(b) Taking Posaessmn Upon dem'md by Mortgagee, Mortgagor shall surrender to

Mortgagee and Mortgagee may enter and take possession of the Premises or any part thereof -

personally, by its agent or atlorneys or be placed in possession as provided in the Act, and
Mortgagee, in its discretion, personally, by its agents or attorneys or pursuant to court order as trustee
m possessmn orreceiver as provided in the. Act may enter upon and take and maintain possession of
all or any part of the Premises, imake all riecessary or proper repairs, replacements, -alterations,
additions, betterments, and improvements in connection with the Premises as may seem judiciousto
Moxtg,agee to insure and reinsuie the Premises and all risks incidental to Moxtgagee s"possession,
operation and manaoement thereof, and to receive all rents, issues, deposits, profits, and avails
therefrom.




Nothing heréin contairied shall be construed as constituting ! Mortoanee a“Lender in Possession” in
the absericé of the acun] taking of possession of the Plemlses The right to efitei and take possessmn
of the Pi emises: and tise any per soml property therein, 101 amne ope1 ate, conserve and i iniprove® the
same shall be in ddition to all other riglts o 1emedles_ of Mortgagée hereunder or afforded by. law,
and niay- be exer c1sed concunently thelewﬂh or mdependemly theredf, M01 lwa«rm heleby fug [hCl
explessly releases and waives:aiy and alJ damages anid claims for damaues occa51011ed by such
expulsion, except as result from the wr onwiul act or ormssmn of Mor Lganee Jts agems or contr actors.
The expenses, ‘(including any receiver's fees, reasonable counsel - fees costs and agent's
compénsation) incurred pursudnt to the powers he1e1n contained shall be secured he1eby which

‘expenses Mortg'tgm promises fo pay upon demand together wuh interest at a rate of five percent

(5%) per annuin. W1thoul takmg possession of thé Premlses Mortgageé may, in the event the
Premisés become vacant or afe abandoned, take such steps as it deems appropriate to protéct and
secure the Premises (including hiring watchmen therefor) and all costs incurred in so doing shall
constitute so much additional indebtedness hereby secured payable upon demand: with interest
thereon at the rate of five percent (3%) per annum.

6. Compliance with Mississippi Law. In the event that any provision,in this
Mortgage shall be inconsistent with any provision of the Act, the provisionis of the Act shall take
precedence &ver the provisiois of this Mortgage, but shall-not invalidate orrender unenforceable any
other provision of this Moxtgaoe that can be constmed in a manner consistent w1th the Act. In

addition:

(a) If any provisions of this Mortgage shall grant to Mortgagee any rights or
remedies upon default 6f the Mortgagor which are more limited than the
rights that would otherwise be vested in Mortgagee under the Act in the
.absenee of said provision, Mortgagee shall be vested with the rights 01anted
in'the Act to the full extent permitted by law; prowded however, that nothing
herein contained shall be deemed to derogaté from any cure rights or notice
requirements expressly provided for in this Mortgage.

(b) Without limiting the generality of the foregoing, all expenses incurred by

' Mortgagee to the extent reimbursable under the Act, whether incurred bef01e

or after any decree or judgment of foreclosure, and whether enumerated

herein shall be added to the indebtedness secured by this Mortgage or by the
Judgmem of foreclosm e.

7. Waiver of Right to Redeem Flom Sale - Waiver of Appraisement, Valuetlon_ .Etc.
Mortgagor shall riot and -will not’ apply for or avail jtself of any appralsement vahia'txon" stay,
extension or exemption laws, or a any so-called "Moratorium Laws," now existing orhereafter ena‘_ed
in order to prevent or hinder the enfomemem or foreclosme of thls Mmtgag,e Jbul hereby waivesthe
beneﬁt of such laws. Mortgwox foritself zmd all whon may claim tlnough or underitwaiyve any and

- all 11ght to have the propeity and estates comprisingthe Prémises maishalled upon any fm eclosuie of

the lien hereof and : agrees that any court havmg _]UllSdlCllOl] 10 f01eclose stich lien-may order the
Preniises sold as an énfirety. In the event of any Sale made undel or by virtue of this i instruimént, the
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whole of the Pr: ennses may be sold in 6ne parcel as an entuety or nl separate [ots or paicels at the
same or dlffel em tinies, all as the Mortgagee may determine. Mortgagee slmll have the nuht to
become the p111chaser at. any sale made under or by virtue of 1]115 nstr ument and Mortgagee. so
pu1chasm(7 at any such sale shall have the 115111 10 be ciedited upon the amount of” the bid made
therefor by Mo1tgaoee with the amount,payable to Mortgagee out of the net proceeds of such sale.
To the ﬁlllesi exteiit permitted by law, Mor tvagm heleby vo]untanly and: knowmgly waives its nohts
of remstalemem ‘and redemption as allowed under the Act, on behalf of Mortgagor, and each and
every personacquiting any interest iri, or title to the Premises described hérein subsequent to the date
of thls Mortgage, and on behalf of all other persors to the extent pemntted by appllcable law.

In such event, the Morlgagee shall sel] the property’ conveyed or a sufficient portion thereof; to
satisfy the Oblwatlons at pubhc outcry to the highest bidder for cash. Sale of the Real Estate shall
be advertised for threz (3) consecutive weeks preceding the sale in a newspaper published in-the
county where the Real Estate is situated, or if none is so published, in some newspaper having a
general circulation thérein, and by posting a noticé for the same time in the cou/1 thouse of the same
county. The notice and advertisement shall disclose the name of the ongmal Mortgagor i in this
Mortgage. :

8. Costs and Expenses of Foreclosure.  All fees and expenses allowable pmsuant ‘to the
provisions hereof shall be addmonal indebtedness secured hereby and shall be a char ge upon said
Premises and shal} constitute’a lien thereon prior and paramount to the principal note secured ! hereby,
and whenever possible shall be p1ov1ded for in any judgment or decree entered in any such
proceedings. There $hall be included in any decree foreclosing the lien of this Mortgage and be paid
out of the rénts or proceeds of any sale made in pursuarice of any such decree in the following order:
(1) all costs of such suit or suits, advertising, sale and conveyance, reasonable attorneys' fees of
attorneys for the Mortgagee, stenographers' fees, outlays for documentary evidence and costs of
abstract and examination of title, title opinions and title guaranty policies; (2) all moneys advanced
by the Mortgagee for any purpose authorized in the Mortgage, with interest on such advances ata
© rate of five percent (5%) per annum (the "Default Rate"); (3) all the accrued interest remaining
. unpaid on the indebtedness hereby secured; (4) all of the principal néte at such times remaining
- unpaid. The overplus of the proceeds of the sale, if any, shall then be paid to the Mortgagor. In case,
after legal ploceedmns are instituted to foreclose the lien of this indenture, after the failtre of
Mortgagor to cure any default under the terms hereof prior to the expiration of any applicable grace
periods, tender is made of the entire mclebtedness due hereunder, the Mortgagee shall be éntitled to
1e1mbu1sement for expenses incurred in connection thh stich legal proceedlngs including such
expcndltures as are equmerated above, and such expenses shall be so much-additional indebtedness
-secured by this indenture, and no such suit or procéedings shall be dismissed or otherwise disposed
of uritil such fees expenses and chaiges shall have been paid in f ull. _

) . . /

The Mortgagor promises to pay all eosls expenses and 1easonab]e attorneys' fees mcuued by
the-Mortgdgee in collecting the debt secured her eby whelhel by foreclosure, suit or otherwise, in
protecting or sustaining the lien of this Mortgage-or i 2 any. litigation or controversy arising froim orin
cohnection with the Note, Asset Puichase Ageemenl or lhlS Mortgage, together w1th nterest
thereon, p1 ovided the same are.incwred after the failure of Mor lgagor to cure any default hereunder

/
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prior to the expuauon of any apphcable grace periods, from the date-of payment at 1he Default Rate
and the Mortgaﬂm agrees that any such sums and the interest theleon shall be a lien on said P1e1mses
and property and shall be securéd by this Mortgage. :

9. Application of Proceeds.. ‘The proceeds of any for eclosme sale of the Premises 01 of.any
sale of Propérty’s shall be dxsmbuled in the following order of priority: First, on account of all costs
and expenses incident to the foreclosure or other proceedings; Sécond, to all other iterns which under
the teris heleoi constitute Obligations her eby secured with Jnlelest thereon as lerein plowded

10. Moxtn_gee S Remedles Cumailative - No Waiver. No 1emedy or right of- Mortgagee shall

- be exclusive of but shall be cumulatlve and in addition to every other 1emedy or right npw or

hereafter existing at law or in equity or by statute. No delay in the exercise or omission to exercise

any remedy or right accruing on any default shall impair any such remedy or-right or be consirued to

be a waiver of any such defaull or acquiescence thelem nor shall it affect any subsequent default of

the same or different nature. . Every such remedy or right may be exercised concurr ently or
independently, and when and as often as may be deemed expedlent by Monganee

11. Mortgagee Party to. Suits. If Morlrranee shall be made a party to or shall intervene in any
action or proceedlng affectxng r the Prennses or the title thereto or the interest of Mortgagee under this
Mortgage (including probate and bankruptcy ploceedmgs) or if Mortgagee employs an attorney to
collect any or all of the Obligations hereby secured or to enforce any ‘of the termis hereof or realize
hereupon or to protect the lien hereof, or if Mortgagee shall incur any costs or expenses in
preparation for the commencement of any foreclosure proceeding or for the defense of any threatened
suit or proceeding wliich might affect the Premises or the security hereof, whether or not any such
foreclosure or other suit or pr oceedmn shall be actually commenced, then in any such case,
Mortcacor agrees to pay to Mortgagee, 11nn1ed1ately and without demand, all reasonable costs,
¢har ges, expenses and attorneys' fees incurred by Mortgagee in any such case, and the same shall

constitute so-much additional indebtedness hereby secur ed payable upon demand w:th interestat the

rate of ﬁve percent (5%) per annum.

12. Environmental Mattets.

(@)  ‘Mortgagor covenants, represents and warrants that:

(1) Except as may be carried on the Rail Line in or on rail cars or
locomotives that comply with all applicable Federal, State and local ordinances, rules
arid regulations, no substances flammable explosives, radioactive matenals
pollutants, effluents, contaminants, emissions or related materials and any-items
included in the definition of hazaldous or toxic waste, materials of substances
(“Hdzardous Matcual(s)”) (any mixture of a Hazardous Material, 1egardless of
congentration, with othe1 nmiaterials shall be considered a Hazardous Mateual) under
any | H'lzaldous Mateua] Law (as. deﬁned below). shal] be used, gerierated, stored or

'-dlsposed of, in, on or under the P1e11115es followmg,  the Closing Dateé of the purchase _

“Hazardous Material L’lW(S) meais any law, regulation, order or decree relating to

-8-




environmental conditions and industrial hygiene, including, the Resource
Conservation arid Recovery Act of-1976 ("RCRA"), 42 U.S.C. 6901 ‘et seq., the
Compréhensive | Environmental Response, Compensation and anblhty Actof 980
(“CERCLA”) 42:U.8S. C. §9601 et seq. ., as aniended by the Superfund Amendments
and. Reauthonzatlon Actofl 986 (" SARA”) the HaLm dous Materials Tr ansportahon
Act, 49 U.S.C. §180] et seq., the Fedéral Water Pol]utlon Contlol Act, 33 US.C.

§1251 et seq., the Clean Air Act, 42 U.S.C. §7401 et séq., the Toxic Substances
Control Act, 15 U.S.C. §760]~7679 the Safe Drinking Water Act, 42 U.S. C. §§300f
et seq., and all similar federal, state and local envuonmental statutes.and ordifiances
and the regulations, orders, and decrees row or hereafter promulgated thereunder;

anid

(i)  No activity shall bé undertaken with respect to the Px'e111ises which
would cause a violation of or support a claim under any Hazardous Material Law.

(iii) - No investigation, administrative order, litigation on settlement with
respect to any Hazardous Materials is threatened or in existénce with 1espect to the
Pxemlses to the know]edg,e of the Mor tgagor.

(iv) No notice has been selved on Mongagor from any entlty,
governmental body, or individual claiming any violation of any Hazardous Material
Law, or requiring compliance with any Hazardous Material Law, or demandmg
payment or contribution for environmental damage or injury to natural resources.

(b) Mortgagor agrees unconditionally to 1ndenm1fy deiend and hold Mongaoee
harmless against any:

(i) loss, liability, damage ‘expense (1ncludxnt7 attomeys fees, legal costs
and expenses, and tinie charges of attorneys who maybe employees of Mor tgagee, in
each and every case. whether in or out of court, in original or appellate p1oceed1ngs or
in bankr uptey), claim or defect in title arising from the imposition or recording ofa
lien, the incurring of costs of required repairs, clean up or detoxification and removal
under any Hazardous Material Law with respect’ to the Premises, or hablhty toany
third party ansmg out of any vlolauon of any Hazaldous Material Law;and

(ii) - other loss, liability, damage, expense (including attorneys’ fees,legal
costs and expenses, and time charge of attorngys who may be employees -of
Mor lganee in each and every case whether in or out of coutt, in’ orlgmal or appellate
ploceedmgs or in bankruptcy), or claint which may be incurred by or assérted against
Mo1tga;,ee meludmg loss of value of the Premises dlrectly or 1ndnectly 1esult1na
from -the plesence ©n or under; or the discharge, emission or Leleasc flOlTl the
Prennses into or-upon the land, atmosphele or any watercom sé, body of surface or
subsmface water or wetland, arising from the use, genetation, storage, removal clean
up or disposal of any Hazardous Material, whethér or not caused by Mortgagor
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(c) - Mortgagor shall pay when due any judgments or claims for damages, penalties
or otherwise against Mortgagee, and shall assuie the burdenand expense of defending all
suits and proceedmos of any descrlptlon w1th all persons poht1cal subdivisions or
government agencies arising out 6f the occurrences set forth 4n (b) of this Sectlon In the

event that such payment is 1ot made. M011gagee at 1ts sole chscx étion, may proceed to ﬁle _

suit agamst Mortgagor to compel such payment

: (d) THIS SECTION SHALL APPLY TO ANY ‘CLAIM, DEMAND OR |
CHARGE CONTEMPLATED BY THIS MORTGAGE MADE OR ASSERTED AT ANY

TIME, AND, WITHOUT LIMITATION SHALL CONTINUE IN FULL FORCE AND
EFFECT NOTWITHSTANDING THAT ALL OBLIGATIONS OF THE MORTGAGOR
AND ANY OTHER PERSON OR ENTITY UNDER OR IN CONNECTION WITH THIS
MORTGAGE OR ANY RELATED DOCUMENT OR MATTER HAVE BEEN PAID,
RELEASED OR FULFILLED IN FULL. Any claim, ‘demand or charge asserted at any time
relating to the period of time set forth in this paragraph shall be subject to the terms and
conditions of this Mortgage. Notwithstanding the above, this Mortgage- shall not be constr ued

to impose any liability on Mortgagor for divisible loss or damage resulting solely from
Hazardous Material placed, released.or dlS])OSCd on the Prémises aftei foreclosure or saleof

the Plennses pu1suant to the agreement. or acceptance by Mortgagee of a deed in lieu of
foreclosuré.

(e) Mortgagor shall immediately advise Mortgagee in writing of:

(i) any governmental or regulatory actions instituted or threatened under
any Hazardous Material Law affecting the Premises or the matters indemnified
hereunder mcludmg any notice of inspéction, abatement.or noncompliance;

(ii) all claims made or threatened by any third party against Moi‘toagor or
the Premises relating to damage contribution, cost recovery, compensation, 10ss or
injury resulting from any Hazardous Material;

(1)  Mortgagor’s discovery of any occurrence or condition on any real
property adjoining or in the vicinity of the Premises that could cause the Premises to
be classified in a manner which may suppmt a claim under any ] Hazardous Mateua]
Law and :

(iv)  Mortgagor’s discovery of any occurrence or condition on the Premises
or any real plopcrty adjoining or in the vicinity of-the Premises which could subject
Mortgagor or. the Premises to any restrictiois on ownership, occupancy,
transferability or use of the Premises under any Hazar dous Material Law. Mortgagor
shall immediately deliver to Mor tgagee any documeritation or records as Mong'lgee
may request in connection with all sich notices; mqumes and comniunications, and
shall advise Mortgagee promptly in writing of any subsequeiit developments.




@ Mortgagee shall give written notice to Mortgagor of any action against
Mortgagee which might give rise to a claim by Mortgagee against Mortgagor under this
Section. If any action is brought against Mortgagee, Mortgagor, at Mortgagee’s sole option
and Mortgagor’s expense, may be required to defend against such action with counsel
satisfactory to Mortgagee and, with Mortgagee’s sole consent and approval, to settle and
compromise any such action. However, Mortgagee may elect to be represented by separate
counsel, at Mortgagor’s expense, and if Mortgagee so elects any settlement or compromise
shall be effected only with the consent of Mortgagee. Mortgagee may elect to join and
participate in any settlements, remedial actions, legal proceedings or other actions included in
connection with any claims under this Mortgage. :

(g) IF THE TERMS OF THIS MORTGAGE VIOLATE THE TERMS OF
SECTION 4.10 OF THE ASSET PURCHASE AGREEMENT BETWEEN THE PARTIES

DATED MAY 4, 2009, THE TERMS OF THE ASSET PURCHASE AGREEMENT
SHALL PREVAIL.

13.  Costsupon Foreclosure or Public Sale. In the case of the foreclosure of the lien of this
Mortgage by the Mortgagee, in any court of law or equity, or the public sale of the Premises by
Mortgagee there shall be allowed all court costs and expenses incurred by the Mortgagee, including
reasonable attorney's fees, stenographers' charges, cost of procuring a comiplete abstract of title to
said Premises and continuations thereof, opinions of title or title guaranty policies and continuations
thereof covering said foreclosure proceedings, cost of procuring testimony and evidence and all costs
and expenses incurred by the Mortgagee in and about any such suit or proceeding or sale, or in the
preparation therefor; and in case the Mortgagee shall be made party to any suit or legal proceedings
by reason of this Mortgage, its costs, expenses and reasonable attorneys' fees in such suit or
proceedings shall be paid by the Mortgagor'and if not paid shall become so much additional
indebtedness hereunder and shall be a further lien or charge upon said Premises.

14.  Due on Sale. Mortgagor will not without the prior written consent of Mortgagee,
transfer, convey, mortgage, assign or encumber the Premises. Mortgagor shall not encumber, assign
or convey a majority of the shares of the corporation without the prior written consent of Mortgagee.
Whenever the consent of Mortgagee is required under this paragraph, such consent may be withheld
by Mortgagee for any reason. '

15.  Prepayment. Mortgagor may prepay, at any time, the outstanding principal balance due
under the Note (along with any other sums due to the obligee thereunder, including any prepayment
fees or charges required to be paid under the Note) only in accordance with the terms of the Note.
Upon the permitted prepayment by Mortgagor of all amounts described in the preceding sentence,
Mortgagee hall release the encumbrance of this Mortgage from the Premises and shall reconvey same
to Mortgagor; provided, however, that if Mortgagor prepays a portion of the Note pursuant to Section
1.10 of the Asset Purchase Agreement due to abandonment or sale of any portion of the Rail Line,
Mortgagee shall release its mortgage on the abandoned or sold portion of the Rail Line upon payment
in full to Mortgagee of the pro rata advance payment due under the Note as a result of such
abandonment or sale.
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16. Llens No lien provided for by the Statutes of MlSSlSSl])pl in force at any time while
the lieri hereof exists, in favm of any pex son furnished labor.or materials in the erection or repair of
any bu1ld1no now or hereafter on said land, shall attach to said land or bulldmg, except as subJect and
_ submdmate to the hen of tlns instruinent and. any pelson dealmu with said Plennses afte1 .the
1ecoxd1nu of ﬂns msu ument is liex eby char(red with notice of and consent to this stlpulatlon and with
a waiver of any ‘lien eéxcept as subject and subordinate’ héreto.

17. Change in Law. Inthe event of the passage, after the date of this Mortgage, of any law
of the State of M1331331pp1 deducting from the value of land for the purpose of taxation any lien
thereon or chariging in any way the laws now in force for the taxation of Mortgage for state or local
purposes or the manner of collectxon of such tax so as o make it obh;:,atmy upon the Mortgagee to
pay such tax, or if any such tax is lmposed under any existing law, then the whole of the principal
sim secured hereby, shall, at the option-of the Mortgagee, after thirty (30) days notice to the
Mortgagee, become due and payable and the said Mortgagee shall have the right to foréclose
unmedlately this Mortgagee, unless said Mortgagor shall pay-such tax or charge forthwith upon
demand or unless adequate title insurance over any such lien is provided to Mortgagee; provided,
however, that should the payment of such tax or char ge resulf in usury, then only such portion of
such tax or charge shall be paid by the Mortgagor as will hot amount to an exaction of interest in
excess of the hlghest rate permitted by law. ' :

18.  Remedies Cumulative. All rights and remedies given to the Mortgagee by the
covenants, undertakings and provisions of this Mortgage, are deemed to be cumulative and iot in any
way in derogation of the rights of the Mortgagee under the laws of the State of Mississippi and the
invalidity of any one or more covenants, phrases, sentences, clauses or paragraphs of this Mortgage
shall not affect the remaining portions of this indenture, or any part hereof; and the failure on the part
of the Mor tgagee to exercise any option o privilege granted under the note or Mortgage shall not be
deemed a waiver of such option or pr. ivilege nor estop the M01tgagee from at any time in the future
exe10131ng such option or privilege.

19.  Covenants Run with Land. Every covenant and agreement, condition, promise and
undertaking hel ein, of said M01t0ag01 shall run with the land, is a condition upon which the loan
secured was made and is of the essence of this instrument, and-breach of any thereof shall be
‘deemed a material breach going to the substarice hereof anid 8hall exteiid to and be bmdmo upon the
Moxtgaaor and any and all persons claiming by, tlnough or unde1 the Mortgagor to the. same effect
as if they were in every case named and expressed and all of the covenants hereof shall bind them

and each of them, both jointly and severally and shall inure {o-the benefit of the Mmtga"m its

SUCCESSOIS and assigns; any notice to-be given hereunder inay be given by fir st-class mail, tlie date of
maﬂmg to be takeénas the date of giving such notice and WIthout respect tothe actual receipt- thereof.

20. - Public. Llablhty Insurance. Mortgagor shall provide Moitgagee with a certificate of
insurance estabhshmg th'u the Moﬂgag,m is msured for. compighensive. general pubhc 11ab111ty
-msurance with 1espect to ﬂle Premises, ‘which i msulance shall pr rovide sigle limit coverage for not
less than : . Suchinsur ance’ shall




be placed with a company acceptéble to the Mor tga«ree and shall provide that Mortgagee shall-be
given not léss than ten (10) days advance notice of cancéllation or termination of the policy.

21. Addltlona] Collateral Secm ity Agr eement ‘With 1espect to the Additional Collatclal .

(her emaftel deﬁned)

(a) Mortgagor li¢reby grants a security intérest in and to, and hereby sells,
conveys, confirms, mor tgages and sets over unto Mortgagee and its SuCCessors and assigns, al] (1)

fixtures and articles of pelsonal property attached to orlocated on the Real P10pe1 ty.that cons’ututes '

the Rail Line, 1ncludmg wzlhout limitation rail and other track matenal ties, ballast, wires, switclies,
_turnouts, crossovers, grade cmssmgs fences, gates, mac]nne1y pipes, conduits, electiical and
111echeuncal signal dev1ces pole lines, radio and other commuaication facilities, and side tracks and
yard tracks, located thereon and all 1a11 and other track matérials in any track-owned by Mortgagm
that connects with the Real Pr operty but which is located on the property of a third party (the
“Personal Property™); (ii) interests of Momragm in and to the leases, easements, licenseés, permits
agreeinents and privileges pertajining to the Rail Lines identified in the Asset Purchase Ag1 eement or
pertaining -or with respect to the Real Estate (the “Contracts”), and (ili) governmental franchises,
privileges, licenses and permlts pertaining to the Rail Line, to the extent such franchises, privileges

and permits are assignable, as identified in the Asset Purchase Agreement (the "Subject: P10pe1ty,“ :

and together with the Personal Property arid the Contracts, the "Additional Collateral") whether now.
or hereafter located, erected on or placed in or upon the Real Estate or any part thereof,-and all

replacements thereof and accessions thereto and all proceeds thereof. Mortgagor represents and -

covenants that (y) except for the security interest granted hereby, Mortgagor is the owner of the
Additional Collateral free from any lien, security interest or encumbrance, and (z) Mortgagor has
made payment in full for all such Additional Collateral. Mortgagor will, upon request: from
Mortgagee, deliver to Mortgagee such further security agreements, chattel mortgages financing
statements aud evidence of owiier Shlp ‘of such 1tems as Mortﬂavee may spec1fy in such request.

(b) If a default shall occur under the Nole Asset Purchase Agreement or this

Mortgage and be contmumg beyond the expiration of any apphcable grace and notice periods,
Mortgagee shall have all rights and remedies available to Mortgagee under the Note, Asset Purchase
Agreement and this Mor tgage as well as all rights and remedies of a "secured party” under the
Mississippi Uniform Commercial Code ("Code"). . Mortgagor. hereby waives all rights that may

' legally be waived and agrees that ten (10) days hotice by Mortgagee to Morlgagm is fair and
reasonable notification under the Code of any ])llbllC sale of any of the Additional Collatéral and is
also fdir and reasonable notification after which’ any private sale or other. dlsposmon of the

_ Addmonal Collateral can occur. The reasonable expenses of retaking,. holding, preparing for sale,

sellmo and the like incurred by Mortgauee in connechon WJT.h the enforcenieit or asseition of any
nghts or remed1es of Mmtgaﬂee shall be mcluded in the mdebtedness secured hereby and ‘shall
include, but: 1ot be limited to, reasonable attorneys' 'fees and legal expenses incuried by Moﬂgagee
Mor tgagor agees that, without the written consent of Mort"a"ee Mortgagor wﬂl not refmoveé or
permit’ to- be removed from the Real Estate any of the Addl‘uonal Collateral except that 50 long as
Mortgagm is notin default hereunde1 Mortgaﬂm shal] be pernntted to sell or othérwise: dxspose of
the Addmonal Collateral in'the ordinary cou1se of %\/101 tgagor's busmess ot wheii obsolete, worn out,
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inadequate; unservlceable or unnecessary f01 use in the-opera ation of Mortganm '$ busmess from the
Real Estate, but only upon replaging the same with; or subsmutmo for the’ same, other Addmonal
Collateral at least: equal in value and, ut111ty 10 the mm'ﬂ value.and utility of that disposed of- and in

such a snanner that séid 1eplacement or substxtuted Addmonal Collatelal shall be subject to tlie
secuuty mtclest created hexeby angd that the secuuty niterest of: Mm tgagee: shall g 'perfected 4and
prior to any othier sec ity interest, it being expresély vinder stood and agreed that all 1 placermeits,
substitutions ¢ and a dﬂ stothe Addxuonal Collateral shall be aid become: nnmedlale]y subject to
the secuuty interest of this Mortgage and Secunty Auxeemem and covered hercby Mortganm
covenails -and 1epresenls that all of the, Additional ‘Céllaterdl now is, and that all replaceinénts
thefeof, substitutions ther efor or additions 1hereto uriless Moxq,anee otherwise corisents, will be, free
and clezu of any other liens, encumbrances, title 1etent10n dewces and security interests.

(© Morigagor, upon 1equest by Moitgagee from fime to time, shall execute,
acknowledge and deliver to Mortgagee a separate secufity agreement, firlancing statement or other
similar security instruments, in foun satisfactory to Mortgagee, covering all plO])Clty of. any kind
whatsoever -owied by Mouﬁagm whicly in the sole opiniion of Mortgagee is essenual to. the
operations of Mor tgagor's: business from the Real Estate.and, which constitutes goods within the
meaning of the Gode-or concer. ning which there may be ainy ¢ doubt’ whethel the title to same has been

-conveyed by or security iriterest: perfected by this Moitgage, abd Mortgaam will-fu ‘Ehel execute,
acknowledge - and deliver, or cause to be executed, acknowledced and delivered, aiy. finanicing
statement, affidavit, contnmatlon statement or certificate or other document as Mortgagee may
request in order to perfect, preserve, mamtam continue and extend the security interest and-the
priority of this Mortgage and such security interest.. Mortgagor further agrees topay to Monaacee on
demand all costs and expenses incurred by Mortgagee in connection with the prepar dtion, execution,

 recording, filing and re-filing of ady such document. Mortgagor shail from time to-time, on request
of Moitgagee, dehvel to Mongagee an 1nventory of the Additional Collateral in reasonable detaﬂ

23. Emment Domain. Mortnaﬁox fmther covenants and agrees thatifthe. above descnbed '
Premises or any part thereof be coridémned under any power of emment domain or acquired for any
public use or qua51-publ1c use, the damages, proceeds and considération forsuch acquisition t to the
extent of the full amount of the Obligations secured by this Mortgage and obligation secur ed hereby
remaining unpaid, are hereby a531gned by: Mmtaagox to Mortgagee, its successms or-assigns, {0 bc
applied on account of the Jast maturing mstallments of such Obhgauons

24.  Paymentof Taxes. Within ﬁﬁeen 1s) days of the due date of every. mstallment of real
estate taxes or spemal assessments her eafter accruing with respect to the sibject Prennses Moﬂgagm
-shall pr esent to Morigagee & photographic or. othel duphcated copy of the ecelpted tax bill showmg
the payment of such installmient, or othier e\rxdence satisfactory to he Mortnaﬁee thatthe tax paymient
has been made

25. Bankrumcv of: Priiicipal Paity. 1If: Mongagox any pnncxpal -of Mortgagm or any.
guarantor of the obhg,aﬂons 0 -'ﬂie Mmtaagor unden the Asset Piirchase AgLeement (2" P 'nc1pa1
Party") shall finake af asswnment for the bene ‘of ereditors, 0t 1f a receiver be appomted for
Moitgagoror. fo1 any- part of the’ P1 emises, of if 'mylPuncxpaJ Pal’ty ﬁles a petmon in bankruptcy, or
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is adjudlcated a bankrupt or files any petmon or institutes any, proceedrms under the Federal
bankruptcy laws of the Uniited-. States, and such ploceedmgs shall not be dlsmrssed or orde1

' appomtmg areceiver, shall not be- dlsnnssed w1tlnn thnty 3 0) days; then on the«happemn«7 ofany one

or more-of these eveiits, the whole Obhoanon secured hér eby shall nnmedlately Tbecome die and

payable at the optron ‘of.the M01 tg'lgee and tlns Mortg,aﬂe may thereupon be foreclosed for the _

whole of said- p11nc1pa1 interest: and costs:

' 26.  Costof Collectlon M01tﬂafror promises 1o pay all costs expenses and 1easonable

-attorneys fees incurred by Mortoagee i enf01c1ng its fi ghts unde1 this Mort&aoe in co]lecnng any
debt: secured hereby whethe1 by foreclosme stitor othel wise, in pr otectmg or-sustaining the lien of -

this Mortnace or in any. htwatton or controversy arising. from or in connectron with the Asset
Purchase Agleelnent theNote or this Mortgaoe togethel with' interest ther eon, from the date of
paymerit at the rate of five percent (5%), and M01t0ag01 agrees that any such’ Sums and the interest
thereon shall be a lien on said Prennses and shall be secuied by this Mortgage.

27. Forbearance. No action for the enfor cement of the lien or of any.provision hereof shall
be subject to any. defense which would not be good and available to the party interposing.same in an
action at law upon- the Obli gatrons hereby secured

28.. ever ab1hg' Whereve1 possrble each provrsron of this Mongage shal] be iiiterpr eted in |

such manner as to be efféctive and valid under applicable law, but if any provision.of this Mortgage
shall be. prohrbrted by or 1nva11d under applicable law, such provision shall be ineffective to the

" extent of such prohibition or 1nva11d1ty, without mvahdatmg the remainder of such provision or the
remaining provisions of this Mortgage. In the event of a conflict of any of the terms and provisions

of this Mor tgage with the te1 ms and provisions of any other instrument or agreement given to create
or evrdence any of the Obh gations secur ed by this Mortgage; Mortgagee may, at its option, determine
which terms and p1ov151ons shall prevail.

29. ' Time of Essence Waiver. Itis specrﬁcally agreed that time is of the essence of this

Mortgagee. The waiver of any option, or any obhgatlons secured hereby, shall not at any time

thereafter be held to be abandonment of such rights. Notice of the exercise of any option granted to
Mortgagee herein, or in the Oblig ganons secured hereby, is not requned to be given.

30. Successors. and Assnzns All of the covenants herein contained. of Mor tgagor shall* bmd
M01tga001 its siccessors “and assrnns and the beneﬁts and’ advantanes thereof shall inure to the

benefit of Mor tgagee, its Successors and assigns. Wiieiever used, the singular number shall mclude

the plmal the p]ul al the sm;,ulzu and the use of any g ”ender shall include all r.,enders

31 Wawer of I-Iomestead Mot tgagor he1 eby waives any and all homestead ughts which
Mongagm may. have in thé' Prermses . :

32. Notrces ‘Notice hom one party to ahother 1clat1n[, to tlns Mortnage shall be deemied
effectrve if made in wntrng and de]weled fo the 1ec1p1ents address set forth Ibelow by any of the :

followmg means (a) ‘haiid- dehvery, (b) registered of cernﬁed mail, postage pr: epard with return
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receipt requested, (c) first class or express mail, postage prepaid, or (d) Federal Express or like
overnight courier service. Notice made in accordance with this  paragraph shall be deeried delivered
upon receipt if delivejed by hand, three (3) business days afier maﬂmg if mailed by first class,
registered or certlﬁed mail, or one business day after mailing or deposit with an overnight courier
_service if deliveréd by expless mail or ovérni 1ght courier. Any notice which either party heréto rhay
desire or be required to glve to the other party shall be addressed to:

MORTGAGOR

Grenada Railway, LLC
1505 South Redwood Road
Salt Lake City, Utah 84104

"MORTGAGEE

_ Illinois Central Railroad Company
17641 South Ashland Avenue
Homewood, Illinois 604.)0
Attn: Senior Vice President — Southern Region

And to:

Illinois Central Railroad Company
17641 South Ashland Avenue.,
Homewood, Illinois 60430
-Attn: Counsel — Regulatory

or at such other place as either party hereto may by notice in writing designate as a place for service
of notice. This notice provision shall be inapplicable to any judicial or non-judicial proceeding
where Mississippi law governs the manner and timing of notices in foreclosure or receivership
proceedings. '

IN WITNESS WHEREOF, the undersigned, as Mortgagor, have caused thes_é presents 1o be
duly executed as of the day and year first above written and hereby expressly waive any and all
homestead rights that the undersigned may have in the Real Property described on Exhibit A:

GRENADA RAILWAY, LLC

By: )

Print Name:

Its: .
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STATE OF MISSISSIPPI )
_ , _ ) ss
COUNTY OF - )
Before me, a Notary Public, in and for said County and State, this___dayof ______ ,2009,
personally appeared Lbeingthe of |

GRENADA RATLWAY, LLC and acknowledged the execuiion of the above and foregoinig
instrument on behalf of said company. '

GIVEN under my hand and notarial seal, this day of - : ., 2009.

. Notary Public

My Commission Expires:

This instrument was prepared

- by and after recording

return to:

Cynthia A. Bergmann, Esq.
FREEBORN & PETERS LLP
311 South Wacker Drive
Suite 3000 .

Chicago, Illinois 60606

(312) 360-6652




Legal Description

Tax Parcel Number:

O 17396882

EXHIBIT A
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FORM OF GUARANTY

Exhibit F




Exhibit F

GUARANTY

This GUARANTY dated as of , 009 (the “Guaranty”), is executed by
A&K Railroad Matenals Inc. (“Guarantor”), to and for the benefit of Illinois Ceintral Railroad

Company, an 111111015 corporation (thé “Lender”) ‘whose addless is 17641 South’ ‘Ashland

Avenue, Homewood Illinois 60430.

WHEREAS Lender has agreed to extend credlt to Grenada Railway, LLC (the
“-Bonowel ) in the original principal amount of . o ' (the “Loan”);

WHEREAS, Borrower has executed that certain Promissory Note in the original pnnc1pal
amount of . - n favor of Lender (the “Note™); '

WHEREAS, as a condition pr ecedent to the’ Lende1 s extension of cr: edlt to the Borrower
the Lender requires the Guarzmtm to execute and deliver this Guar anty,

W'HEREAS extension of credit by the Lender to the Borrower is necessary and des1rable
to finance the Borrower’s purchase of certain real property from the Lender and will inure to the
financial benefit of the Guarantor

NOW, THEREFORE in consideration of the premises and the agreements he1e1n and in
order to induce the Lender to make and maintain the Loan pursuant to the Note, the Guarantor
~ hereby : aorees with Lender as follows:

1. It is agreed that the preceding provisions and preambles are an integral part hereof .

and that this Gualanty shall be construed in light thereof; and in cons1de1at1on of advances, credit

‘or other financial accommodation heretofore afforded, concurrently herewith- being afforded or

hereafter.to be affmded to the Borrower by thé Lender, the Guarantor hereby unconditionally

and absolutely guarantees to the Lender, irrespective of the validity, regularity or enforceability

of any instriment, writing, arrangement or credit agreement relating to or the subject of any such

financial accommodanon the payment in full to'the Lender at maturity, whether by acceleration
or otherw1se and at all times thereafter, of the Guaranteed Debt (as hereinafter defined),
promptly ypon demand of the Lender or othe1 person paying or mculnng the same

2. As used hérein, “Gualanteed Debt” Sh’lll méan and 1nclude (1) the punmpal
amount of the Guaranteed Obhgahon p_lu_ (ii) all costs, legal expenses - and attomeys and
paualeoals fees of every kind (including those costs, expenses and fess of '1110111eys and
paIalegals who may be employees of the Lender orits 1nd1rect puent) paid or incurred by tlie
Lender in endeavonng 0 collect any of the foregomg mdebtedness obhgatlons and hablhtles of
the Bon‘ower- or any part theleof or in enforcmg ‘this - Gu a 1ty or':in defendlng "
defense countelclaun setoff or cmssclann based oi-any -act of cOmmission or onnss1on by the
. Lender with 1espect to any of the foregoing 1ndebtedness obligations ‘and 11abxht1es of the
Borrower, or in cmncc’non with any Repayment Clann [6S he1emafte1 deﬁned)
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3. As tséd herein, “Guarariteed Obhga‘non shall mean and include any and all

indebtédness, obligations and hab1ht1es of the Botrower:to the Lender arising under and pursuant -

to the Note executed by the Borrower, mcludmo any amendments thereto.

4, In case of the occurrénce of an’ Event of Default by Borroweér under the Note, or a
default by Gualantm he1eunde1 of any of the covena1 S, térms-and conditions’set forth herein, all
of the Guala.nteed Debt shall, w1thout notice to auyo_ nnmedmtely become due or accrued and
all amounts due hereunde1 shall be payab]e from the Guamntor The Guar ant01 hereby exptessly
and 1rrevocab1y (a) wa1ves to the ﬁlllest extent poss1b1e on behalf of 1tself aiid its successors
and assigns (1nclud1ng any smety) and any other person, any- and all 11<7hts at law or in equity to
submgauon reimbursement, exoneratioi, contribution; mdemmﬁcatlon set off or t0-any: other
rights that could accrue to a surety against a. prn101pal a guarantor aoamst a make1 or-obligor, an
accmnmodatlon party against the party acconmlodated a holder or tiansferee against’a maket or
to the holder of a ¢laim against any pérson,’ and which Guarantor may have or hereaftér acquire

- against any pelsOn in conriection with or as a 1esu1t of Gueuantm s execution; dehvery and/01
: perfonnance of thts Gumanty, or any othe1 documents to whmh Gmrantor is a party or

Code) of any klnd agatnst the Bonower and furthe1 agxees that it shall not have or assett any
such nghts against any person (1ncludmg any sur ety), gither dnectly or as an attempted set off to
any action commenced- against the Guarantor by the Lénder or any other person; and (c).
aeknowledges and agrees (i) that foregoing waivers are ‘intended to bénefit the Lender and shall
not limit or otherwise effect the Guatrantor's 11ab111ty he1eunde1 or the ‘enforceability of this
Guararty, (ii) that the Borrower and its successors and assigns are intended third party

benéficiaries of the foregoing waivers, and (iii) the agreements set forth in this paragraph and the

Lender s rights under this patagraph shall survive payment in full of the Gualanteed Debt.

5. All dividends ‘or other' payments 1ece1ved by the Lender on account of the -

Guaranteed Debt, from ‘whatever source derived, shall be taken and applied by the Lender toward
the payment of the Guaranteed Debt and in such order of application as the Lender may, in its
sole discretion, from time to time elect, and this Guaranty shall apply to and secure any ultimate
balance that shail remain owing to the Lender. The Lender shall have the exclusive right to
determine how, when and what application of payments and credits, if any, whether derived from
the Borrower or any other source, shall be made on the Gualanteed Debt and such determlnatton
shall be conclusive upon the Gua:antor

6. This Guaranty shall in all reSpeets be continuing, absolute and unconditional, and .
-shall remain in full force and effect with respect to Gumantor until all Guaranteed Debt shall |

have been fully patd

. 7. Guarantor's liability under this Guaranty shall in no way be modified, affected,
nnpaned 1educed 1eleased or dlscharged by any of the followmg (any or al] of whlch may be
dome or onntted by the Lendm in its sele discretion, thhout notice to anyone and irrespective of
whether the Gum anteed Debt sh’tll be ihcteased 01_ emeased theleby) (a) any acceptangce; by tlie
Lendel of anyiiew or renewal note or: otes of the Bouowel or of'aiiy secutity or collatelal f01

" or “other guarantors .or *obhgms upon, any of the Gu'u'mteed ‘Debt; (b) any compromlse

settlement, surrerider, reléase, discharge, 1enewal 1eﬁnanc1ng, extensmn 'ﬂteratxon exchange
sale, pledge or election wnh respect to-the Guar anteed Debt, ot any note by the Borrower, of take
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any action under Section 364, or any other section of the United States Bankruptcy Code (11
U.S.C. § 101 et seq.), now existing or ‘hereafter amended, or other disposition of, or substitution
for, or 1ndulgence with respect to, or failure, neglect or ‘0mission to realize upor, or to enforce or
exercise any liens or rights of app1 opriation or other nghts W1th 1éspéct to, any Guar anteed Debt
or any security or collateral the1ef01 or any clauns against 2 'u1y -person or persons pumauly or
secondanly liable thereon (c) any faﬂme neglect or onnssmn to pelfect protect« secure or

e
insure. any of thé for egoing security interests, liens, or encumbl ances of the propeities of intefests

in properties subject thereto; (d) -any change in lhe Bonowel $ name or the merger of the
Borrower into anothe1 corporatiorn; (e) any act of ¢ commission or emission of any kind or at any
time upon the part of the Lender with 1espect to any matter whatsoever other than the execution

-and delivery by the Lender to the Guarantor of an express wiitten release or cancéllation of tliis

Guaranty; or (f) the payment in full of the Guaranteed Debt. The Guarantor hereby consents to

all acts of commission or omission of the Lender set forth above and agrees that the standards by
“which good faith, diligence, reasonableness and care shall be measured, determined and

governed solely by the terms and provisions hereof.

8. Notwithstanding any provision of this Guaranty to the contrary, it is-intended that

this Guaranty not constitute a Fraudulent Conveyance (as defined below). Consequently,
Guarantor agrees that if this Guaranty, would, but for the apphcahon of this sentence, constitute
a Fraudulent Conveyance, this Guaranty shall be valid aiid enforceable only to the maxiniim
extent that would not cause this Guaranty to constitute a Fraudulent Conveyance; and this
Guaranty shall automatically be deemed to have been amended accordingly at all relevant times.

For purposes hereof, “Fraudulent Conveyance” means a fraudulent conveyance under Section

548 of the Bankruptcy Code or a fraudulent conveyance or fraudulent transfer under the
provisions of any applicable fraudulent conveyance or fraudulent transfer law or similar law of
any state, nation or governmental unit, as in effect from time to time.

9. In 01de1 1o hold the Guarantm liable hereunder, thele shall be no obhgatxon on the
part of the Lender, at any time, to resort for payment from the Borrower or to anyone else, or to
any collateral, security, property, liens or other rights and remedies whatsoever, all of which are
hereby expressly waived by the Guarantor. The Guarantor hereby expressly wajvee diligence in
collection or protection, presentment, demand or protest or in giving notice to anyone of the
protest, dishonor, default, or nonpayment or of the creation or existence of any of the Guaranteed
Debt or of the acceptance of this Guaranty or of extension of credit or indulgences hereunder or
of any other matters or things whatsoever relating hereto.

10.  The Guarantor waives any.and all defenses, claims and discharges of the
Borrower, or any other obligor, pertaining to the Guamnteed Debt, except thie defense of
discharge by payment in full. Without Jimiting the genexa,hty of the foregqing, the Guarantor

_ will not assert, plead or eiiforce against the Lender any defensé of waiver, release, discharge in

bankruptey, $tatute of limitations, res judicata, statute of frauds, anti-deficiency statute, fraud,
incapacity, mmonty, usmy, 1llenahty or unenfoweablhty which may be avallable to the
Borrower or any. other pefson liable in respect of any of the Gua1a11teed Debt, or any setoff
ava1lable against the Lender to the B01rowe1 or any such other person, whethel or not'on account
ofa 1ela1ed transaction.’ The Giiarantor expressly agrees that the Guarantor shiall be and ; remiain

liable for any deficiency remaining aﬁer foreclosure “of aily security interest securing ‘the




Guaranteed Debt, whether or not.the liability of the Borrower or any other obligor for such

~deficiency is discharged pursuant to statute or judicial decision.

11. The Lender may, without demand or notice of any kind to anyone apply or set off

any balances, credits, depos1ts accounts, moneys.or othe1 1ndebtedness at any time credited by.or -
- duge from the Lendel to the Guarantor against the- amomus due hel eunder and in such otder 6f.

application as the Lender may from time to time elect. Any notification of intended dlsposmon
of ‘ény property required by law shall be deemed reasonably and properly given if given in the
nianner provided by the applicable statute

12. © THE GUARANTOR WAIVES EVERY DEFENSE, CAUSE OF ACTION
COUNTERCLAIM OR SETOFF WHICH THE GUARANTOR MAY NOW HAVE OR
HEREAFTER MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS
GUARANTY. AS FURTHER SECURITY, ANY AND ALL DEBTS AND LIABILITIES
NOW OR HEREAFTER ARISING AND OWING TO THE GUARANTOR BY THE

BORROWER, OR TO ANY OTHER PARTY LIABLE TO THE LENDER, ARE HEREBY

SUBORDINATED TO THE LENDER'S CLAIMS AND ARE HEREBY ASSIGNED TO THE
LENDER. THE GUARANTOR HEREBY AGREES THAT THE GUARANTOR MAY BE
JOINED AS A PARTY DEFENDANT IN ANY LEGAL PROCEEDING (INCLUDING BUT

NOT LIMITED TO, A FORECLOSURE PROCEEDING) INSTITUTED. BY THE LENDER .

AGAINST THE BORROWER. THE GUARANTOR AND THE LENDER, AFTER
CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULT WITH COUNSEL
EACH KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE IRREVOCABLY
THE RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY SUCH LEGAL PROCEEDING

IN WHICH THE GUARANTOR AND THE LENDER ARE ADVERSE PARTIES. THIS
PROVISION IS A MATERIAL INDUCEMENT TO THE LENDER GRANTING ANY .

FINANCIAL ACCOMMODATION TO THE BORROWER AND ACCEPTING THIS
GUARANTY

13, Should a claim (a “Repayment Claim™) be made upon the Lender at any time for
repayment of any amount received by the Lender in payment of the Guaranteed Debt, or any part
thereof, whether received from the Borrower, the Guarantor puisuant hereto, or received by the
Lender as the proceeds of collateral, by reason of: (i) any judgment, decree or order of any court
or administrative body havirig jurisdiction over the Lender or any of its property; or (ii) any
séttlement or compromise of any such Repayment Claim effected by the Lender, in its sole

discretion, with the claimant (including the Borrowe), the Gumantor shall remain liable to thé .
Lender for the amount so repaid to the same extent as if such amiount had never originally been

received by the Lender notwnhst'mdmc any termination hereof or the cancellation of any note or
other instrument ev1dencmg any of the Guaranteed Debit.

14.  The Lender may, without notice to anyone sell or assign the Guaranteed Debt, or
any part thereof, or grant participations therein, and in any such event each'and every immediate
or remote- ass1gnee oi holdér of, or pzu“tmpant in, all or any of the Guaranteed Debt shall havethe
rlght to enfome this Gualanty, by suit or otherwise for the beneﬁt of such assignee, holder, or

‘parti¢ipaiit, as fully as if herein by name specxﬁcally given stich r10ht herein, but the Leénder shall

have an uniinpaired 11ght prior and superior to that of any such assignee, holdel or participant; to
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enforce this Guaranty for the benefit of the Lender, as to a.ny part of the Gualanteed Debt
retained by the Lender.

15. Unless and until all.of the Gualanteed Debt has been paid in full no release or
discharge of aiy othel person, whethe1 primarily’ or seconda_nly hable for and obhoated with

respect to the Guiaranteed Debt, or the institution of bankruptcy, 1ece1versh1p, 1nsolvency,

reor gamzatlon d1ssolut10n of hqu1datlon ploeeedlngs by or against the Guarantor or any othe1

‘person pnmarlly or secondarily liable for and obligdted with ' 1esPect to the Guaranteed Debt, o1

the entry of any restraining or other order in any siich: ploceedmgs shall release. or d1scharge the
Guarantor; or any other gua1an101 of the indebtednéss, 01 any other person, ﬁun or 001p01at10n

liable to the Lender for the Guar anteed Debt.

16. (a) All references her_ein to the Borrower and to the Guarantor, respectively, -
shall be deemed to include any successors or «assigns, whether inimediate or remote, to eithér
corporation and any executors or administrators to such individual.

(b) . If'this Guaranty contains any blanks when executed by the Guarantor, the
Lender is hereby authm ized, without notice to the Guarantor, to complete any such blanks
according to the terms upon w]nch this Gua:anty is executed by the Guarantm and is accepted by

thé Lender. .

. \
(¢)  This Guaranty has been delivered to the Lender, and the rights, remedies

and liabilities of the parties shall be construed and determined in accordance with the laws of the
State of M1551551pp1 in which State it shall be performed by the Guatantox

(d@ .TO INDUCE THE LENDER TO GRANT FINANCIAL
ACCOMMODATIONS TO THE BORROWER, THE GUARANTOR IRREVOCABLY
AGREES THAT ALL ACTIONS ARISING DIRECTLY OR INDIRECTLY AS A RESULT

"OR IN CONSEQUENCE OF THIS GUARANTY SHALL BE INSTITUTED - AND

LITIGATED ONLY IN COURTS HAVING SITUS IN THE CITY QF JACKSON,
MISSISSIPP], COUNTY OF HINDS. THE GUARANTOR. HEREBY CONSENTS TO THE
EXCLUSIVE JURISDICTION AND VENUE OF ANY STATE OR FEDERAL COURT |
LOCATED AND HAVING ITS SITUS IN JACKSON, MISSISSIPPI, COUNTY OF HINDS .

AND WAIVES ANY OBJECTION BASED ON FORUM NON CONVENIENS. THE

'_ GUARANTOR HEREBY WAIVES PERSONAL SERVICE OF ‘ANY AND ALL PROCESS,

AND TO THE SERVICE OF PROCESS BY CERTIFIED MAIL, RETURN RECEIPT
REQUESTED DIRECTED TO THE GUARANTOR AT THE ADDRESS SET FORTH
BELOW IN THE MANNER PROVIDED BY APPLIGABLE STATUTE LAW, RULE OF
COURT GR OTHERWISE FURTI—IERMORE THE GUARANTOR WAIVES -ALL

'-NOTICE_S AND DEMANDS IN: CONNECTION WITH THE ENFORCEMENT OF THE .

LENDER'S RIGHTS I-IEREUNDER AND IIEREBY CONSENTS TO, AND WAIVES
NOTICE OP THE RELEASE WITH OR AWITHOUT | CONSIDERATION OF THE
BORROWER OR ANY OTHER PERSON RESPONSIBLE FOR PAYMENT OF TI—IE
GUARANTEED DEBT, OR OF ANY COLLATERAL THEREFOR

(e) Wherever possible: edch prowsmn of this Guaranty shall be mterp1eted m
such manner as to be effective and ‘valid under applicable law, but if any provision of thiis




--Gualanty shall be plolub1ted by or invalid under such 1aw such pl ovision shall be mef.fectlve to

the extent of such prohibition or 1nvahd11y without mvahdatmo the remiainder of such provision
orthe 1emamm  provisions, of this Guiaranty.

(D It is agieed jthat the Guarantoi's liability is indeperident of any other
guaranties at any time in effect with 1espect to all or any part of the: Bor1owe1 s indebtedness to
the Lende1 and that the Guarantm s liability hereunder may be enforced régardless of" the
existence of any such otlier gharanties.

(& No delay on the part of the Lender in the exercise of any right or remedy
shall operate as 4 waiver thereof, and no single or partial exercise by the Lender of any right or
remedy shall preclude other or further exercise thereof, or the exercise of any other right -or
remedy. No modification, termination, discharge or waiver of any of the provisions lereof shall
be binding upon the Lender, except as expressly set forth in a wmmg duly sighied and delivered
on behalf of the Lender.

(h) This Guaranty may be executed in any number of counterparts and by .

different parties hereto in separate counterparts, each of which when so executed and delivered
shall be deemed to be an orlgmal and all of which taken tocethel shall constitute one and the
same instriment.

17.  The obligations of the Guarantor hereunder may not be assigned without the prior
written consent of the Lender. Such consent -may be withheld for any-reason or no reason.

18."  The Guarantor hereby represents and warrants to the Lende1 as of the date hereof,

(except as provided otherwise below), as follows:

(2) . Organization of Guarantor. Authority. The Guarantor is a corporation -
- duly organized, vahdly existing and i in ‘good standing unde1 the laws of the State of California. -
The Guarantor has all requisite power and atthority to enter into this Guaranty and all covenants

set forth herein. The execution, delivery and performance of this Guaranty bas been duly
authotized by all necessary corporate aétion on the part of the Guarantor. This Guaranty has
been duly executed and delivered by the Guarantor and will-constitute & legal, valid and bmdmcr
obligation of the Guarantor, enforceable against the Guarantor in accordance with its terms,
except that (a) such enforcement may be subject to any banlquptcy, insolvency, reorganization,

- moratofium, fraudulerit transfer ot other laws, now or hiéreafter in effect, relating to or limiting

creditors’ r10hts gene1a11y, and (b) the remedy of specific petformance and injunctive and other
forms of eqmtable rélief-may be subject 10 equitable defenses and to the discretion of the court
before which a_ny ploceedmo therefor may be brought.

(b) No Violation. The execution and delivery of 11115 Guaranty does not, and
compliarice with the teuns hereof Wwill ‘not, conflict with; or result in any violation of or. default
under, (i) any prov131on of the chaiter or by-laws of .the Guarantor, (ii) any _]udIClal or
adlmmstlatlve Judgment orde1 oI de<:1ee or mateual statite, law, oxdmance rule or reoulatlon

' apphcable to the Gueuantor or ﬂ1e assets of the Guaiantm or (111) any matenal note bond

the Guarantm is a pa1ty, by Wthh the Guarantor may be bound or af fec‘.u, or to wlnch any ofits




assets may be subject, except, in the case of clause (u) or (iii) of this Section 18(b), for such
conflicts, violations or defaults as to which reqms1te waivers or consents have been obtained or
will be obtained prior to Closing.

(¢)  Consents and Approvals. No consent, approval, order or authorization of,
or registration, declarataon or filing with, any court, administrative agency or commission or
other governmental entity, authority or instrumentality, domestic or forelgn, or any third party is
reqmred to be obtained or made by or with respect to the Guarantor in connectmn with the
execution and delivery of this Guaranty.

(d)  Litigation. There is no claim, action, suit or proceeding pending, or to the
Guarantor’s knowledge threatened in writing, by or before any court, arbitration panel,
governmental or regulatory authority, or by or on behalf of any third party, against the Guarantor
or affecting Guarantor assets, or which challenges the validity of this Guaranty, which, if
determined against the Guarantor would (2) adversely affect the ability of the Guarantor to
consummate the transactions coritemplated by this Guaranty or (b) have a material adverse eﬂ'ect
on the Guarantor’s assets.

(¢) . Judgments and Orders. There is no judgment, order, decree or writ issued
against the Guarantor or its assets that adversely affects the ability of the Guarantor to
consummate the transactions contemplated by this Guaranty.

® Brokers. No broker, finder or financial advisor or other person is entitled
to any brokerage fee, commission, finders’ fee or financial advisory fee in connection with the
transactions contemplated hereby by reason of any action taken by the Guarantor or any of its
directors, officers, employees, representatives or agents. '

19.  The Guarantor shall indemnify, protect, defend and hold harmless the Lender and
its officers, agents, and employees thereof, from any against any and all loss, damage, liability,
cost and expense (including reasonable attorneys’ fees and expenses) arising out of or connected
with (a) any breach of any of the Guarantor’s representations, warranties or covenants set forth
herein and (b) any and all liabilities and obligations of the Guarantor assumed herein.

IN WITNESS WHER.EOF the Gruarantor has executed and delivered this
Guaranty as of the date set forth above.

~ .  A&KRAILROAD MATERIALS, INC.

Notice Address:

A&K Railroad Materials, Inc.
1505 Redwood Road
Salt Lake City, Utah 84104
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ACCEPTED AND AGREED:

LENDER:
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ILLINOIS CENTRAL RAILROAD COMPANY

By:
Its: -




O

Exhibit G-1

FORM OF
_AGREEMENT FORTHE =
ASSIGNMENT AND ASSUMPTION OF CONTRACTS

This AGREEMENT TOR THE ASSIGNMENT AND ASSUMPTION OF .

CONTRACTS ("Agreement") entered into this ___ day of . _ S 2009, by

and between Illinois Central Railroad Company, an Iilinois corporation ("ICR"), and Grenada

" Railway, LLC, a Nevada limited liability company ("GRL").

WITNESSETH:

WHEREAS, ICR and GR_'L are parties to | that certain Asset l;Llrc11ase
Agreement, dated as of May 4, 2009 ("Purchase Agreement"), pursuant to which'ICR shall
séll to GRL, and GRL shall purchase from ICR, the.Grenadﬁ Line (as that term 1s defined in
the Purchase Agreement); and |

- WHE‘REAS, pursu-ant to the Purchase Agl‘eei11c11t, ICR desireé 10 -assign to
GRL, and GRL is willing to assume, on the-terms and subject to the conditions set forth in the
Purchase Agreement and in this Agreement, all rights and obligations of ICR in and under the
Contracts (as that term is defined in the Purchase A greement).

NOW, THEREFORE, in consideration of the premises and other gdbd and
valuable consideration, the receipt and sufficiency of which are 1.161'eby acknowledged, the
Partieé agree as follows:

1. Deﬁ_n‘ed Terms. All capitalized terms herein shall h_éve the meanings

ascribed to them in'the Purchase Agreement unless expressly defined herein.
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2. Assignment. Subject to the terms and .c'ond;itions of the Purcha.s.e
Agreement, ICR heréby assigns, treinsfe'rs and sets 6VCI‘ unto GRL, its successors zﬁxd assigns,
effective as of the Closing, all assignable right, iitle and interest of ICR in and to the
Contracts identified on ‘the.-. list attached to this" Agreementi. Subject to the terms and

conditions of the Purchase Agreém'ent, GRL accepts the-foregoingassignment and hereby

assumes all 1i ghts and obligations of ICR under the Contracts arising after and attributable to . -

the pe'riod on and after the Closing.

3. Contracts_ldentified After Closing. In the event that ICR or GRL_

determines after Closing that one or -moré contracts, agreements, leases or licenses between
ICR and any third _barty relating to the SquectProperly shqul.d havé been i11cluded but were
not included on the list of Contracts attached to this Agreemeﬁt (an "Omitted Agreement"),
then, such Omitted Agreement shall be assigned by ICR to GRL as of the Closing, upon such

Omitted Agreement's identification to GRL in WFiting.

4. Warranty. The assignment of the rights and obligations under the -

Contracts from IC'R to GRL is made without representation or warranty, except as expressly

- provided in the Purchase Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be

executed as of the day and year first above written.

ILLINOIS CENTRAL RAILROAD | GRENADA RAILWAY, LLC
COMPANY : ~ '
By: : S By:._

Its: B - Its:.

o




Exhibit G2

" FORM OF
.~ AGREEMENT KOR THE |
ASSIGNMENT AND ASSUMPTION OF CONTRACTS -

ThlS AGREEMENT FOR THE ASSIGNMENT AND ASSUMPTION OF

CONTRACTS ("Agreemen ") entered into thlS —_day of ___ . ., 2009, by
and between Waterloo Railway Company, a Delaware corporation ("WLOO”), alld' Grenada

Railway, LLC, a Nevada limited liability company ("GRL"). '

WITNESSETH

WHEREAS WLOO and GRL are p'utles to that certain Asset Purchase

Agreement dated as of May 4, 2009 ("Purchase Agreem.ent") pursuant to which WLOO
shall sell to GRL and GRL shall purchase from WLOO the Water Valley Branch (as that
term is defined in the Purchase Agreement); and

WHEREAS, purs‘uam-to_the Purchase Agreemént, WLOO desires to éssign to

GRL, and GRL is willing to assume, on the terms and subject'to the conditions set forth in the .

Purchase Agreement and in this Agreement, all rights and obligations of WLOO in and under
the Contracts (as that term is defined in the P.u1'chaDse Agreement).
NOW, THEREFORE, in consideration of the premises and other good and

valuable consideration, the receipt and Sufﬁciency of which are hereby acknowledged, the

Parties agrée as follows:

1. Definéd Terms. All c'a'pit_alii_ed terms herein shall have the meanings

ascribed to them in the Purchasé Agreement unless expressly défined herein.




2. Assignment. Subject to the terms and con’d__itio’né of the Purchase
Agreement, WLOO hereby assigns, transfers and sets over unto GRL, its successors- and

assigns, effective as of the Closing, all _dssjgnablé -ri:glit;_ title and intérest of WLOO in and to

. the Contracts identified on the list attached to this Agreement. Subject to the terms -and

conditions of thie Purchase Agreement, GRL accepts the foregoing assignment and hereby

- assumes all.rights and obligations of WLOO under the Coritracts arising after and attributable

to the period on and after the Closing.

3. Contracts Identified After Closing. 1n the event that WLOO or GRL .

determines after Closiiig that one or more contracts, agreements, leases or licenses between

"~ WLOO and any third party relating to the Subject Property should have been included bﬁt

‘were not included on the list of Contracts attached to this Agreement (an "Omitted -

Agl'et;,nle;xmt"); thcn; such Omitted Agreement shall be aséign_ed by WLOO to GRL as of the
Closing, upoh such Omitted Agregment's identification tq GRL in writihg. :

4. ‘Warranty. The ass.ignment olf. the rights and obligations under the
Contrécts from WL__OO' to GRL is made without representation or warranty, except gs
expressly providéd in the Purchase Agre’ement..

IN WITNESS WHEREOF, the parties have caused this Agreement to be

executed as of the day and year first above written.

. WATERLOO RAILWAY COMPANY GRENADA RAILWAY, LLC
By: - _ _ - By:
Its: . _ _ _ Its:

8]
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FORM OF
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COOPERATIVE MARKETING AGREEMENT
| (GRENADA LINE)

This COOPERATIVE MARKETING AGREEMENT (“CMA”) is dated this _ day _
of _ : 2009 by and between ILLINOIS CENTRAL RAILROAD COMPANY
(“ICR™) an ope1at1ng unit of CN, and GRENADA RAILWAY, LLC.(“GRL?). ICR and GRL

are sometimes referred to herein 1nd1v1dually as a “Party” and collechvely as tlie “Parties.”

WITNESSETH

WHEREAS ICR, GRL and the Watelloo Railway Company (“WLOO”) have entered
into that certain APA pursuant to wlnch GRL will purchase from ICR the Grenada Line as
defined therein, and will purchase from WLOO the connecting Water Valley B1anch as deﬁned
therein (collectwe] y hérein “the Rail Lme”) “which Rail Line’ connects with an ICR line at ICR
Mlleposl 703.8 near Canton M1351531pp1 at the south end and an ICR line at ICR Mllepost 403. 0

' at Southhaven, M1ssxssn)p1 at tHe north end;

WHEREAS, ICR and GRL have entered into those certain Interchange Agreements
dated May 4, 2009 (“Inte1 change Agreement (Glenada Llne-Canton) and Interchange Agreement
(Grenada Line-Memphis)”) pursuant to which GRL and ICR will interchange traffic between
them at Canton, Mississippi and in ICR’s Iohnston Yard in Memplns Tennessee; and

WHEREAS to ensure the efficient movement of interline traffic to and ﬁom the Rail

Line and to ensure the promotion .of mutually -beneficial marketing oppo1tun1t1es for GRL and
CN, the Parties have agreed 10 enter into this CMA. -

- NOW, THEREFORE, in 001151de1at10n of the mutual covenants and agreements herein
contained, the Parties agree as follows:

I DEFINITIONS

1.1. Unless stated otherwise, the following terms shall, for the pmposes of this |
CMA, have the 1espectlve meanings hereinafter spee1ﬁed

(@)  “APA” .means that -certain Asset -Purchase Ameement (Gr enada Line) dated
May 4, 2009 by and among ICR, GRL and WLOO for ICR’s sale of the Grenada
Line to GRL and fot WLOO s sale of the Water Valley ] Branch to GRL.
(b)  “AAR” meansthe Association of A1’n'er-ican Railroads.

(c) “CMA means this Cooper'mve Meukeung Ag1eement (Grenada Line), and any
renewals hereof.
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(d “CN” shall mean the railroads collectively comprising the rail system marketed
: under the trade name of “CN.”

(e) “CN Custonier Service Representative” shall mean the CN customer service

representative désignated by ICR to-handle those matters set forth herein relating
to the Ra1l Line.

@) “CN Lines” shall mean the rail lines of the railroads comprising CN.

(g  “CN Railroad Affiliate” means any of the railroad affiliates of ICR comprising

(h) ‘Tmnnencement Date” means the date on which GRL takes possession of the
Rail Line. :

(i)  “Force Majeure” means an event which is beyond the reasonable control of either
Party, other than financial, including, without limitation;, acts of God, flood, rock
slides, land- slides, snow slidcs,- washouts, avalanches, storms, earthquake,
expropriation, fire or explosion, legal or illegal strikes, lockouts, walkouts or
other "industrial disputes, war, sabotage, riot, insurrection, derailment, labor
shortages, power or fuel shortages, or the act or failure to act of any governmental
or regulatory body. :

) “Rail Line” means the right of way and track/railroad. facﬂmes described in the
APA purchased by GRL from ICR and WLOO. :

II. TERM

_ 2.1.  This CMA shall take effect on the Commencement Date and shall remain in effect
for ten (10) years from such Commencement Date, subject to earlier termination as provided
herein. Notwithstanding the foregoing term, at any time after five (5) years from such
Commencement Date, either Party may terminate all of the terms of this CMA except Article
VIII hereof by giving one hundred eighty (180) days prior written notice of termination to the
other Party. Any such termination rhust include all of the terms of this CMA except Arhcle VIHI
hereof. The terms of this CMA shall be lenegotxatecl for renewal purposes upon prior written
notice by one Party to the other Palty of intent to do so given not less than sixty (60) days- prior
to the expiration date of this CMA. If no such notice is given, this CMA shall terminate by its
terms. This CMA may be termmaled at any other time upon the written mutual consent of the
Parties. -

[}
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III. INTERLINE TRAFFIC/REPORTING

3.1. Traffic handled by GRL ovc1 al] or any pomon of the Reul Line in conjunction

with a prior or subsequent movement by ICR shall be handled by GRL on an AAR Accountmg
Rule 11 bas1s

3.2.  Prior to the Commencement Date, the Parties shall esiabhsh procedures and
interfaces for handling car or denng, car reporting, car tracing and other equipment-related

_ miatters and for determining transit times, schedules, and such ofher matters deemed necessary or

beneficial for the 3 prope1 operanon of their respective under t'ﬂcmgs Such proceédures, schedules
and-transit times may be modlﬁed from time 1o time by agreemerit of the Parties.

©33. GRL shall capture and communicate mfomlauon 1eg::udm(7 relevant car and tlam
events to ICR electronically and in a timely manner to support pipeline management, customer
information needs and related services. GRL shall update the required information every time
there is a chiange and shall transmit such updated information to ICR, thé AAR or an agent

‘thereof. Such reporting shall be done on a reasonable schedule to be determined, but within no

more than eight (8) hours of the occurrence of the event which caused the 1nformat10n to chanae
GRL shall utilize the RMI system

3.4. Information ICCCIVCd by ICR shall be used by CN’s operation 's"ystem to ensure
that the Rail Line i$ treated as an integral part of CN’s service delivery mechanism so that CN’s
service scheduling, car pipeline’ management and excephon management benefits will be
extended to GRL’s customers on the Rail Line.

35 GRL and ICR shall review their joint performance on an as- required basis to

discuss problems wlnch may have occuncd and to ‘identify potential process 1mprovemem
opportunities. :

3.6 - Inthe event of a service failure or train delay on the Rail Line involving cars to be

' interchanged to ICR, GRL shall advise ICR of the situation as soon as-possible after the failure

and shall participate fully in the development of recovery plans. Where a delay or service failure
impacts traffic destined to a particular customer on the Rail Line after this traffic has been
received from ICR, the CN Customer Service Representative will become involved only at the
request of a customer to facilitate the resolution of systemic delays.

37 Intheeventofa service failure or train delay on CN Lines where there will be an
impact on the projected time of interchange to GRL, ICR shall advise GRL as soon as possible
and invite GRL to paiticipate in the development of recovery plans where appropuate

Iv. EQUIPMENT

4.1.- ICR and GRL agree that to provide an 01dele transition on the Rail Lme ICR :
shall provnde to GRL, for.loading by customers of GRL located on the Rail Line, freight -car
eqmpment of the samie or similar type, size, capacity and condition as was pxovnded o those
customers by ICR pr101 to the. Commencemem Date, provided however, that ICR shall not be
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the Rall Lme or f01 any uafﬁc on: wlnch ICR does not pzutxclpate m a 1oad hau] movement Such -

‘ equ1pment will be furnished only at-theé request of GRL In provxdmg such : freluht ¢ar equ1pment

to GRL hereundel ICR shall have the sole distretion to. plovxde freight car eqmpment*of ICR, a

- CN Rallroad Afﬁhate or othe1 railfoad. Car d1stubut10n officers of GN - arid-‘GRL shall

commumcate dally or: pe1 lodlcally as-is mutually agx eed

: 4 2. “GRL shall payto ICR the then-current car hue rates for all such freight car .

_ equ1pment ﬁumshed by ICR ‘hereunder during the period between the time of ifiterchange of

such equipment by ICR to GRL and the time of interchange. of such equipnient by GRL back to
ICR. GRL shall not be entitled to any car hlI‘C 1ecla1m on eqmpment supplied by ICR.

4.3.  ICR shall provide empty freight car equipment to GRL as provided hetem only to
the extent that equipment of the désired type, capacity dnd condition, requested by GRL is
available on CN. During any ])Cl'lOd of equipment shortage on CN, ICR shall treat GRL the
same as an on-line ICR customer in attemptmg to meet the equipment needs of GRL and shall
not discriminate against GRL in the provision of empty ﬁexg,ht car eqmpment

4.4." GRL shall repair or make arrangements ‘10 1epau in accordance with the AAR

" Interchange Rules any equipment that is discovered to require repairs ‘duting the period bétween

the time of interchange of such equipment by ICR to GRL and the time of mterchange of such
equipment by GRL back to ICR. Such repairs shall be invoiced to the car’s owner as per the
AAR Interchange Billing Rules in effect at the time the car is repaired.

4.5. GRL shall be'ar the cost of all repairs specified in Section 4.4, and shall indemnify
and hold harmless ICR from any claims for payments for repairs to any equipment when the
repair is required due to operator error or defects-on the Rail Line or plant failure. As to any

equipment for which GRL will bear. the  cost, GRL shall provide to ]CR all pertinent
“documentation as required by the AAR Rules. :

4:6. . Except as otherwise expressly provided in this Agreement, the Parties shall adhere
to the AAR Code of Car Hire Rules and Regulatioris — Freight (the “Code of Car Hire Rules”)
and the Code of Trailer arid Containier Reporting Rules, and all tariffs applicable to ]mvate cars
in effect from time to time. Each Party shall be responsible for repmtmg under the apphcable
AAR Rules for all cars operating on its line. Except as may be waived by | ICR to accommodéte
specific situations, GRL shall be-financially 1esp01151ble for and shall pay a 'l“ car hire charges on
each loaded and empty f1e1ght car in the possession of GRL. '

V. SERVICE COMMITMENT

5.1.  GRL shall make all 1easonable efforts to sustam and increase Tail traffic levels on
the Rail Line followmg the Commencement Date. E‘(cept for the Water Valley. Blanch GRL
agrees that it will not abandon or dlscontmue all. rail service over all ‘or aiiy portion oftlie Rall
Line for at least two (2) years from: the Commesicement Date.

52.  GRL shall make all réasonable efforts to satisfy without inteiruption any service

" commitments contained in.any contract with a shipper identified -as a Retainéd Agreeinéit as

4




defined in the APA (“Retamed Shlppel Contract™).” Subject to any confidentiality provisions

.contamed in such contracts, ICR ‘shall pr ov1de GRL with reasonable access to its filés -and

1ecoxds relating 16 such coitracts for the purpose of detemnmng the services requned by GRL.

Tlafﬁc covered by such conitracts shall be h'mdled by GRL over te Rail Line’ pmsuant to the

terms, of lhat cértain Haulane Ag,teement (Grenada Lme) betweeri GRL .and ICR dated
2009

VL MERCHANﬁISE CLAIMS AND DAMAGE PREVENTION

6.1. Clauns for loss or damage to lading for traffic that both originates and termmates
on the Rail Line shall be the sole responsibility-6f GRL. 'Claims for loss or damage to ladmg for
interline tr. affic originating or terminating on the Rail Line shall be. settled by ICR and GRL in
accordance with the terms and conditions of the apphcable contiacts and tariffs in effect-at: 1hat
time, and in accordance with curtent practices established by the AAR Freight Claim Rules,
Principles and Practices. :

62 When ‘requested by the customer or ICR, GRL shall investigate the loss or
damage to ladm;, claim for interline traffic originating or terminating on the Rail Line. An
ingpection report shall be compléted providing full details of the extent and cause of damage,
shipping details, value of merchandise involved and any chsposmon to be made of damaged
merchandise, ICR shall have the right, but iot the obhgatlon to conduct such mvestlgatmn or
inspection itself, and GRL shall cooperate with ICR in ICR’s investigation or inspection.
Inspection information, including all relevant documentation shall be retained by GRL. as
required by state and federal laws, and shall be made available to any other involved carrier upon
request.

6.3. GRL shall arrange, upon instructions from ICR’s Fieight Claim Settlement, for -

the salvage of damaged merchandise refused by customers. Disposal of -entire carloads rejected

by customers shall be handled by GRL, however, 1CR’s Fleloht Claun Settlement must be.

notified so that it can ensure the protection of relevant carriers’ mte1ests and properly notify and
obtain from the owner of the merchandise its written consent to disposition of the merchandise.
ICR shall have the right, but not the obligation, to handle such salvage or disposal itself, and
GRL shall cooperate with ICR in ICR’s efforts.

6.4. Copies of salvage and disposal docuineméﬂon shall be: retained by GRL as
required by state and federal Jaws, and shall be ade avallable to other mvolved carriers upon
request.

6.5. GRL shall handle all accidents or delallments on the Rail Lme including salvage

.or disposal of melchandlse GRL shall advise the €N Customer Service Represéntative whena

~ Joaded car that was received in mteLchange from ICR or is to be delivered in inter change to ICR

is mvolved in e1the1 an accident.or de1a11ment
{




VII. MARKETING

7.1 GRL shall cooperate reasonably with ICR in ICR’s objective that all interline
traffic originating with customers or destined to customers on the Rail Line will be routed
beyond the interchange point solely over CN Lines, if the point of destination or point of origin,
as the case may be, is a point served by CN, or will be routed by way of €N’s Routing Protocol -
if the point of destination or point of origin, as the case may be, is not a point served by CN. All
northbound trafﬁc originating on the Rail Line shall be interchanged with ICR at Memphis,
Tennessee and all southbound traffic ori iginating on the Rail Line shall be anterchan;,ed with ICR
at Canton, Mississippi, unless the parties hereto: reasonably agree that it is not commercially
reasonable for GRL to do so. Further, and without restricting any other provision of this CMA,
GRL shall use its best efforts to assist ICR, as requested, with ICR’s marketing activities
designed to influence the routing or destination of interline traffic originating or terminating on
the Rail Line. ICR shall have no obligation to route any overhead traffic via the Rail Line.

72  The Parties shall exercise their best efforts to ensure that their respectlve
marketing and sales departments inform each other in advance of shipper visits and inquiries and
shall arrange joint meetings or calls, when appropriate.

~7.3. From and after the date of this CMA, neithér GRL nor ICR shall enter into or
amend or renew any transportation contract or establish or publish any tariff that imposes any
change in performance or service obligation or liability upon the other Party hereto, other than as
set forth herein or as may be normally imposed by law upon rail common carriers, without the
prior written consent of such other Party, which shall not be unreasonably withheld.

7.4. Notwithstanding anything elsewhere herein set forth to the contrary, and except
for a Retained Shipper Contract, it is understood and agreed that GRL shall have the exclusive
right and responsibility to publish tariffs and enter into contracts governing the handling of
traffic to, from or via the Rail Line, being traffic which both originates and terminates on the
Rail Line, as well as collect for its own account only all related revenues, including any
applicable subsidies. GRL shall have the right to publish tariffs or enter into contracts goveming
incidental services to normal interline movements, such as re-spotting or additional switching,
provided by GRL at stations on the Rail Line, and related demurrage or storage charges incurred
at stations on the Rail Line in respect of traffic handled via CN Lines, and to collect such
charges, and ICR shall have the exclusive right and responsibility to publish tariffs or enter into
contracts governing special in-transit services in respect to traffic handled on CN Lines routed to
or from the Rail Line, and to collect such charges. It is understood however, that the Parties
shall consult with each other prior to the implementation of such tariffs or contracts, subject to
keeping confidential any confidential contracts entered into with their respective customers.

VIIL MISCELLANEOUS

81, In the event that GRL abandons all or any portion of the Rail Line during the term
of this CMA in compliance with the provisions of Article XI of the APA, ICR shall provnde GRL
with a reduced freight rate (“Reduced Rate™) for the transportation over CN Lines in the United
States of any sajvaged track materials from the Rail Line for a period of three (3) years



immediately following the service date of Surface Transportation Roa1d ("STB”) authority for
each abandonment. The Reduced Rate shall be ' per loaded car'mile. Such
Reduced Rate shall be subJect to annual '1dJustment begmmng July 1,20161n accordance W1th
the fomiula set f01th in-Séction 13.4 herem Sucli Reduced Rate shall be 1ev1sed by calculatmg
he percenitage of i mc1ease ‘or decrease for the year to be 1evised based ontlie final 1ndex of-tlie -
most'récently: completed calendar year as relatéd to- lhe final mdex of the calendal _.yea1 pn01 "to
the imost recently completed calendau yem and applymg thns pex centage of i incre: i
to the cunenl Reduced Rate t6 be revised. Included in-the ﬁelg,ht T ‘e_sllall be IC,R S obhgatnon
to posmon empty cars on the mtelchauge track(s) with GRL at Caiiton, MlSSlSSl])])l or in IGR’s

Tohnston Yard in Memplns Tenneéssee at ICR’s discréetion, movement of the Joaded cars from
sich mtelchanve txack(s) to points of destmanon on ‘CN Lines in -the United States or 1o
1ntercha110es with other railroads located on CN -Lines in the United States - (nmthbound '
movements shall be mtelchanged to ICR at Iohnston Yard and southbound ‘movements shall be
1nte1 :changed to ICR at Canton), and the return of the empty cars to the sane interchange track(s)

from sucli’ points of destination ‘or 111te1change foridading. Any sich transportation sérvice 10 be

prov1ded by ICR her eu11de1 does not in¢lude providing empty rail cars for such service, or the
loadmg or unloadmg of such cars. GRL shall be respdnsible for providing all rail cars for such

service .at-its sole cost and expense. ICR ahd any .CN Railioad Affiliate involved in such

uansponatlon service shall not be 1esponsxble for any car hire, darnage to cars or ladmg, or inter-
carrier séttlements. '

8.2. During the peuod between the date of the APA and the thu“ueth (30"’) day after
the Commencement Date, ICR shall provide GRL with free transponatlon over CN Lines in the
United States, of GRL-0wned or leased locomotives and any company track materials needed by
GRL to commence operations on the Rail Line. -In addition, ICR shall provide GRL with free
transportation over CN Lines between Morris, Manitoba, Canada and the Rail Line, of one GRL-
owned or leased locomotive needed by GRL to commence operations on the Rail Line. In
consideration for such free transportation, GRL shall rélease, indemnify, protect, defend and hold
harmless ICR and all CN Railroad Affilidtes froin and ‘against any liability for Joss of or damage
to such locomotives and track materials while being transported by ICR or a CN Railroad

Affiliate or while located on the Rail Line prior to the Commencement Date. In the event that

the APA is terminated or the Closing does not occur by October 31; 2009, GRL shall pay ICR .

and any CN ‘Railroad Affiliate that transported such locomotives or track materials the tariff
charges that would have otherwise applied. : :

8.3 If GRL receives approval from- the STB, or an exemption ther eﬁ om, to abandon
all or any portion of the Ra]] Line, ICR shall have the option, for not less than sixty: (60) days
following the effective date of such ElpplOle or exemption, 10 pulchase the railway track.
matefials from the Rail Lme of portion thereof so ﬂbandoncd Tbe purchase price payable by
ICR shall be calculated upon the basis ¢f the average selling pricé of similar rail materials sold
by A&K Railroad Matelnls lnc (an afﬁhate of GRL) duun&, ‘the 1mn1ed1ate1y pxecedmg six (6)
months, thh apploprxale puce adjustments for :the aftiguit . of rai] mhaterials. being . sold and
avmded ‘uansportat]on and piaterials hai lmg._, eosts'__' _sultm&, from a duect sale to ICR Removal_

of such matérials shal] be at GRL’s 'solle cost and-expense. The piirchase piice shall mclude

loadmg of such matenals into freig g,ht cars pr ovided by ICR.

)
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8.4.  Within thitty (30) days of the Coimmencement Date, GRL shall remove or
othérwise cover all yellow 1800 nimber stickers located on the back of highway crossing
protecnon devices and signal bunﬂalows that 1denufy an emergency number to. call if a problem
occurs.’ :

IX. NOTICE

9.1.  All notices provided for under this CMA shall be in writing and sent by mail
(tegistered or -certified, return receipt requested) or by national overnight delivery service, by
hand delivery to the other Party, or by such other means as the Parties may mutually agree, at the
following addlesses :

(@ ToGRL:

GRENADA RAILWAY, LLC
1505 South Redwood Road
Salt Lake City, Utah 84104

Attention:  Michael J. Van Wagenen
Telephone:  801-977-6353

(b)  ToICR:

TLLINOIS CENTRAL RAILROAD COMPANY
17641 South Ashland Avenue :
Homgwood, Illinois 60430 _

Attentibn: . Thomas Tisa, Director of Sales
. Telephone: = 708-332-3101

Any notice given in the manner set out herein shall be deemed to have been received on
the date on‘which so hand-delivered, on the third business day following the date on which so
mailed, or on the first business day following the date on which sent by national overnight
delivery service, except for a notice of change of address, which shall be effecllve only upon
actual receipt thereof.

X.  DEFAULT

10.1. If elthel Party breaches or ialls to perform any of its obligations unde1 this CMA-

(“Default”), and such Default is not cured thhln thirty (30). days after written notice thereof, the
other Party may termindte tms CMA- upon wutlen notice.” Thé exercise of such ughl by the non-
defaulting Party shall not impdir its rights under this CMA or afy cause or causes of action it
may | have agamst the defaultm&, Palty hereunder.

10_.2 In lhe event of a non- monet'uy Deiault he1eunde1 by one Party not corrected
within applicable grace p\,uods_ the non-defaulting Party shall have the right, but not the




obligation, to correct the Default on behalf of the defaulting Party, and the defaulting Party shall
be liable to the non-defaulting Party for all costs incurred in performing such action.

10.3. In the event of a Default, the defaulting Party shall pay all the enforcement costs
incurred by the other Party in enforcing its rights under this CMA such costs to include court
costs and attorney’s fees.

10.4. Neither Party shall be considered to be in Default of any of the terms and
conditions of this CMA in the event of its inability to perform any term or condition because of a
Force Majeure; provided, however, that said Party must take such steps as are necessary and
reasonably prudent to correct its inability to perform its obligation within a reasonable time, not
being more than forty-five (45) days.

10.5. Any dispute arising between the Parties with respect to any of the provisions of
this CMA where the amount at issue is less than
which cannot be settled by the Parties themselves shall be resolved in accorda.nce with the
Commercial Arbitration Rules of the American Arbitration Association, as such rules may be
amended from time to time, and as shall be applied with reference to the customs and practices
of the railroad industry. Any such arbitration shall be held in Chicago, Illinois or at such other
" location as may be mutually acceptable to the Parties. The decision of the arbitrator or
arbitration panel shall be final and conclusive upon the Parties. A final decision and award of the
arbitration panel shall be enforceable in any court of competent jurisdiction in the United States
. of America. Each party to the arbitration shall pay the compensation, costs, fees and expenses of
its own witnesses, exhibits and counsel. The compensation, costs and expenses of the arbitrator
or panel, if any, shall be borne equally by the Parties. The arbitration panel shall not have the
power to award punitive or consequential damages and shall not be empowered to determine
violations of antitrust or criminal laws.

N

XI. GENERALA PROVISIONS

11.1. Expiration or termination of this CMA shall not relieve or release either Party
from any obligation assumed, or from any liability which may have arisen or been incurred by
either Party under the terms of this CMA prior to the termination or expiration thereof.

11.2. This CMA shall be binding upon the Parties and their respective successors and
permitted assigns. Neither GRL nor ICR shall transfer or assign this CMA, or any of its rights,
interests or obligations hereunder, to any person, firm or corporation, without obtaining the prior
written consent of the other Party, which consent shall be in the sole discretion of the other Party.

11.3. This CMA and each and every provision hereof are for the exclusive benefit of
the Parties and not for the benefit of any third party. Nothing herein contained shall be taken as
creating or increasing the right of any third party to recover by way of damages or othcrwme
against either of the Parties. :

11.4. No term or prqvision of this CMA may be changed, waived, discharged, or
terminated except by an instrument in writing signed by both Parties. Neither the failure to



exercise, nor the delay in exercising any right or power under this CMA shall operate as a waiver
thereof, nor shall any single or partial exercise of any right or power under this CMA preclude
any other further exercise of the same or of any other right or power, nor shall any waiver of any
right or power with respect to this occurrence be construed as a waiver of such right or power
with respect to any other occurrence.

11.5. As used in this CMA, whenever reference is made to the trains, locomotives, cars,
or equipment of, or in the account of a Party, such expression means the trains, locomotives, cars
and equipment in the possession of or operated by that Party and includes such trains,
locomotives, cars, and equipment which are owned by, leased to, or in the account of such Party.
Whenever such trains, locomotives, cars, or equipment are owned or leased by one Party and are
in the possession or account of the other Party, such trains, locomotives, cars, and equipment
shall be considered those of the other Party.

11.6 In the event that any portion of this CMA is determined for any reason to be
invalid, such determination shall not affect the validity or enforceability of any other provision of
this CMA. Upon receipt of notification of the invalidity of any provision hereof, ICR and GRL
agree to negotiate an additional term to replace that which has been declared invalid.

11.7. Time is of the essence regarding all matters pertaining to this CMA.

11.8. Should GRL permanently cease service over all or any part of the Rail Line, then
this CMA shall cease and have no effect with respect to the points on the Rail Line affected by
such cessation of service.

11.9. This CMA may be executed in counterparts, each of which shall be considered an
original.

11.10. The headings herein are inserted for convenience of reference only and do not
form a part of, and are not to be used in the construction or interpretation of, this CMA or any -
- portion thereof.

11.11 All words, terms and phrases used in this CMA shall be construed in accordance
with the generally applicable definition or meaning of such words, terms and phrases in the
railroad industry at the Commencement Date unless otherwise provided herein.

11.12 Any Appendix attached hereto is incorporated by refe‘reﬁce as though fully set
forth herein.

11.13. All monetary amOunts stated herein are in United States dollars.

11.14. The provisions of this CMA shall be governed by and construed in accordance
with the laws of the State of Mississippi, mcludmg for purposes of choice of law, as though all
acts and omissions related to this CMA occurred in the State of Mississippi. Remedies for
breach of contract under the laws of the State of Mississippi shall be employed by the
arbitrator(s) in the event of a dispute arising under this CMA.

10



X1I. NON-DISCLOSURE : ’

12.1. Neither Party may. chsclose any of the terms of Article VIII of this CMA 10 any
non—parcy thhout the prior writtey consent of the other Party except (1) as 1equued by law;
(2)toa cmporate pareit, subsidiary or -&ffiliate; or (3)to auditors fefained by a Party for the
purpose of asgessing the accuracy of chawes if and only if, the auduo] aglees in a leaally
binding instrunient-that it will abide by this conﬁdentlalny clause as if the auditor was a parfy 1o
this CMA ‘Edch Party agrees 10 mdemmty the other Parfy froim and aga.mst any damage suffered
by that Party as a'result of any dlsclosme by auditor(s) in wolat]on of this Article XIL. '

12.2. In the event that a valid judicial, governmental or regulatory aoency action
requires this CMA to be disclosed either in whole or in part, the Party submitting this CMA to
such judicial, governmental or regulatory authority shall- promptly notify the other Party and
- shall request theé judicial, governmental or regulatory authority to presérve the confidentiality .of
Article VIII hereof. : i

X1I. INTERMEDIATE SWITCHING SERVICE '

13.1. ICR shall’ provide intermediate ‘switching’ service for GRL between the
Interchange Track(s) at Johnston Yard in Memphis, Tennessee as defined in the Interchange
Agreement (Grenada Line-Memphis), and the interchange tracks of all linehaul rail catriers with
which ICR has a direct interchange in the Memphis terminal (“Intermediate Switching Service™).
GRL shall pay ICR Two Hundred Dollars ($200.00) for each loaded or empty car delivered or
received by ICR in Intermediate Switching Service (the “Intermediate Switching Charge™). Car
hire reclaim shall be governed by the Code of Car Hire Rules. Cars being moved by ICR in
Intermediate Sw1tchmg Service may be handled by ICR in trains contammg cars not movmg in
- Intennedlate Switching Servnce : :

13.2.  With respect to articulated units, the number of cars shall be determined by the
AAR Car Type Code-as defined in the UMLER Spec1ﬁcat10n Manual.  Tlie second character in
the Car Type Code ﬁeld covering codes “Q” and “S” will be the factor in determining the car
count for an amculated unit. For example, AAR Car Type Code (8566) would equate to a five
(5) carcount as thése type cars have five wells capable of handlmg 40’ to 48’ containers in each
well. (Car count data for articulated units are subject to change upon development of technology
to separate units by car munbels ) ‘

13.3.  GRL will furhish 10 ICR in care of the CN Accounting Dep'utment 935 de La
Gauchetiére Sneet West, Montreal Quebec, l~]3B 2M9; Canada, at the end of each monith, a
statement of the nuiiiber. of loadéd and empty cars haridled by ICR in Intermiediate SW1tchmg'
Serv1ce during the month. Based on this statemeént, ICR will réfider to GRL a bill, computed m

~accmdance with the ] ])10\'18101]5 of this A1tlcle X111, for lntermedxate Swnchmg, Service p10v1ded_
10 GRL.

11
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13.4. The Intemledlate Switching Charge shall be subject to change to reflect any
incredses Or decreases in labm matefial and other costs subseqiient to tlie base year, as

he1emafte1 plowded

[6)

(i)

(i)

The Intermediate watchm;, Charve set forth in Section 13.1 of this. CMA
shall be 1ev1secl effective July l of each year; be"mnmg July'1, 2010 10

.--.compensate foi-‘ the prior year increase:or decrease in the cost, of labor and

mateial, including fuel, as 1eﬂected in Table A, Annual Indexes of
Charge Out Prices and Wag,e Rates (1977=100), Series RCR, included in
“AAR Railroad Cost Indexes ancl supplements thereto, issued by the
AAR. In makmv such determination, the final “Material pricés, wage
rates- and supplements combined .(iricluding fuel) index for the East

- District sh'tll be used.

The Intermediate Switching Charg,e shall be revised by cal¢ulating the
percentage of increase or decrease for the year to be revised based-on the
ﬁnal index of the most recently completed calendar year as 1elated to the
ﬁnal index of the calendar year :piior to the most 1ecently completed
caléndar year, and applying this pefcentage of increase or decrease to’ the
cuir ent Inteunedlate Switching Charge to be revised.

By way of example assuming “A” to be the “Mateual prices, wage 1ates
and supplements combined (including fuel)” imal index figure for the
calendar ‘year (2008) prior to the most recently compléted calendar year;

“B” to be the “Material prices, wage rates and supplements combined
(including fuel)” final index figure for the most recently completed
calendar year.(2009); and “C” to be the current, Intermediate Switching

'Charge to be revised; the revised Intermediate Swuchmg Char ge would be
determined by the following foxmula

B/A x C = Revised Lntermediate Switching Charge, Rounded to Nearest
Whole Cent (5 Mills or More Rounds to Next Cent) -

In the event the base for the Annual Indexes of Charge- Qut Puces and
' Wage Rates issued by the AAR shall be changed from the. year 1977,
appropriate réevision shall be made. If the AAR or any SUCCESSOT |
_01gamzat1on discontinues publicafion of the Annual Indexes of Charge-

Out Prices and Wa"e Rates, an appropiiate substitute for dete1m1mng the

‘percentage of increage or decrcase shall be ne"otlated by the- parties

héfeto. I the absenee of agreem ent the matter- Wll] be: 1ele11ed fo the STB
for detemunatlon In the event ‘the STB is w11.hout _]LlllS(llCthl‘l o malce

“such-a determination, the p'\rlles Sh'lll submit the ‘mattér ‘to bmdmg
_a1b1t1at1on undel the Commercml Alblllathll Rules of the Amerlcan
- Arbi ation” Assocxatlon The- dec1510n ‘of the arbmator S0 appomted by

sa1d Assocxahon shall be final and bmdmg apon the parties iereto. . _Edth
party to the arbitration shall pay the compernsaiion, costs, fees and

1
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expenses ‘of its own Witnesses, exhibits, and counsel. The compensation,
costs and | expenses ofithe arbitrator shall be-borne equally by such partles

13.5. All payments called for undex this Article XIII shall be made.-: by GRL within

thirty (30) d'tys after Teceipt: of bills thelefme No payments shall be witliheld because of any

dispute -as to the correctness of items in the bills 1endeled and any dlsmepanmes reconciled
bétween thie parties heréto sh'zll be adjusted in the accounls ofa subsequcnt month.

13. 6. ‘The records of each party hereto, insofar as they per tain to matters covered by this

Article XIII shall be open at-all reasonable times to inspection by the other party for a period of
two (2) years flox_n the date of billing.

IN WITNESS WHEREOF, the Partles have executed this CMA as of the day and year
first above wr 1tten

GRENADA RAILWAY, LLC\

'_-By

ILLINOIS CENTRAL RAILROAD COMPANY

. By




Exhibit I-1

[FORM OF OPINION OF BUYER’S COUNSEL]

2009

Illinois Central Railroad Company
Waterloo Railway Company
17641 South Ashland Avenue
Homewood;IL 60430

Ladies and Gentlemen:

We have acted as legal counsel to Grenada Railway, LLC, a Nevada limited
liability company ("Buyer"), in connection with the execution and deliver 'y of that certain
Asset Purchase Agreement dated May 4, 2009 (the "Purchase Agreement") by and among
Illinois Central Railroad Company, an Illinois corporation. ("ICR"), Waterloo Railway
Company, a Delaware corporation (“WLOO”) (collectively “Sellers”) and Buyer providing
for the purchase by Buyer of certain property and assets of Sellers. This opinion is provided
to you pursuant to Section 1.06(h) of the Purchase Agreement. Except as otherwise indicated
herein, capitalized terms used herein are defined as set forth in the Purchase Agreement.

In reindering the opinions expressed below; we have reviewed such documents '
and records as we have deemed necessary (including certificates furnished by certain public

_ officials). We have assumed the authenticity of all documents and the genuineness of all

signatures examined by us, and. that all public records reviewed by us or on our behalf are
accurate and complete. We have also assumed that Sellers have full corporate power and
authority to enter into and perform the Purchase Agreement and that the Purchase Agréement
has been duly authorized, executed and delivered and constitutes a legal, valid and binding
obligation of, and is enforceable against, Sellers in accordance with its terms. As to various
matters of fact relevant to our opinion, we have relied upon statements of representatives of
Buyer and have not independently verified the accuracy of the information so obtained.

Based upon and subjeét to the foregoing, we are of the opinion that:

1. Buyer is a limited liability company, validly existing and in
good standmu undér the laws of the State of Nevada-and Hias the
requnslte power and aulhouly lo enter into and carry out its
obligations under the Purchase Ameemem




O
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~ The Purchase Agxeement has beén duly authorized, executed

and dehvered by Buyer and constltutes the valid and 1e0a11y
bmdmg obligation of Buye1 enfomeable against Buyer in
accordance with its teinis, except as. enf01ceab111ty may be

Jimited by applicable bankriptey, insolvéncy, frauduleiit

conveyance, reorganization, moratorium and simiilar laws .
affécting the eniorcemem of creditors' rights generally and by .
general eqmtable pnnclples

The -execution, delivery and performance by Buyer of the
Purchase Agreement will not (a) violate any provision of the
articles of incorporation or by-laws of Buyer, (b) violate any
statute, ordinance or regulation applicable to it or violate any
existing obligation of Buyer under any judgment, court order or
consent decree known to us,.or (c) result in any material breach
of any of the terms of, or constitute a default under, any
agreemerit or other instrument known to us to which Buyer is
bound, except as disclosed in the Purchase Agreement and the
exhibits and schedules thereto; provided, however, that no .
opinion is given hereunder w1th respect to any consents of third

parties that may be required in 01de1 for Buyer to assume the
Contracts. . '

Ekcept as specifically set forth in the Purchase Agreement and

the exhibits arid schedules thereto, no authorization, consent or
approval of, or designation, declaration or filing with, any

.governmental authority of the United States_is required on the

part of Buyer in connection with the execution, delivery and
performance by it of the Purchase Agreement;. provided,
however, that no opinion is given hereuhder with respect to any
consents of third parties that may be required in order for Buyer
to assume the Contracts.

To the best of our knowledge there are no actions, suits,
investigations, claims, arbitrations or other proceedings pending -
or thleatened against Buyer at Jaw or in equity before any cout,
'ubltratlon or other governmental authority relating to the
consummation of the Uans'mtlons contempla‘ced by the
Pur chase Ag,reemem

We are quahﬁed to practice law-in the State of ... ,andwedo
not purport to be experts on or to express any oplmon herein concemmg, any law othér than

the law of the State of

‘and the fede1al law of the Umted States. “Where

we have rendered an opinion based upon factual matters "known to us" or "to the best of our

: knowledge " it is based solely upon inquiries of this {irm's atior neys who have woxked on

38}




matters involving Buyer, an examination of our files and of docﬁmeﬁts made available to us.
by Buyer, and inquiries of officers of Buyer.

This opinion is rendered and furnished to you solely for your information and
assistance in connection with the transaction described above. It may not be used, circulated,
quoted, relied upon or otherwise referred to by any other person or for any other purpose
without our prior written consent. This opinion speaks only as of the date above written, and
we hereby expressly disclaim any duty to update any of the statements made herein.

Very truly yours,

[FIRM NAME]

By:

(U3}



Exhibit 12

[FORM OF OPINION OF ICR’S COUNSEL]

,2009

Grenada Railway, LLC
1505 South Redwood Road
Salt Lake City, Utah 84104

Ladies and Gentlemen:

We have acted as legal counsel to lllinois Central Railroad Company, an
Illinois corporation ("ICR"), in connection with the execution and delivery of thiat certain
Asset Purchase Agreement (Grenada Line) dated May 4, 2009 (the "Purchase Agreement") by
and among ICR, Waterloo Railway Company (collectively “Sellers”) and Grenada Railway,
O LLC, a'Nevada limited liability company ("Buyer") providing for the purchase by Buyer of
: certain property and assets of Sellers. This opinion is provided to you pursuant to Section
1.06(1) of the Purchase Agreement. Except as otherwise indicated herein, capitalized terms
"used herein are defined as set forth in the Purchase Agreement.

In rendering the opinions expressed below, we have reviewed such documents
and records as wé have deemed necessaiy (inicluding certificates furnished by ceitain public
officials). We have assumed the authenticity of all documents and the genuineness of all
signatures examined by us, and that all public records reviewed by us or on'our behalf are
accurate and coniplete. We have also assumed that Buyer has full corporate power 'md
authority to enter into and perform the Purchase Agreement and that the Purchase Agreement
has been duly authorized, executed and delivered and copstitutes a legal, valxd and binding
obligation of, and is enfmceable against, Buyer in accordance with its terms. As 10 various
matters of fact relevant to our opinion, we have relied upon statements of 1eplesentat1ves of
Sellérs and have not independently verified the ¢ ',xcq‘macy of the information so obtained.

Based upon and sub;ect to the 1016{,01115, we are of the’ opunon that:

1. ICR-is a corporation duly orgamzed validly -existing and in
good standmg under the laws of the State of Illmoxs and has the
reqmsne corporate pO\VCl and 'mthouty to entel mlo and carry
out its obligations ufider the Purchase Agr eement.

C ' ' 2. Tre Purchase Agreement has been duly authorized, exectited
\ ) : and deliversd by JCR and- constitutes the valid and legally

-



LI

bmdmg obligation -of ICR, enfomeable agamst ICR in
accmdance with its tefins, excepl as enforceablhty may be
lnmted by applicable banluuptcy, 1nsolvency, fraudulent
cohveyance, redrgafization, moratorium and - simiilar laws _
affectlng the enforcemient -of creditors' rights- uenerally and by
geheral equ1table plmmplcs

The execution, delivery and pelfounance by ICR of ‘the

Purchase Agreement will not (a) violaté any provision of the

articles of incorporation or by- laws of ICR, (b) violate any -

- statute, ordinance or regulation apphcable to it or violate any

existing obligation of JCR under any judgment, court order or
consent decree known to us, or (c) result in any mateual breach -
of -any of the terms of, or constitute a default under, any

.agieement or othel instrument lmown to us to wluch ICR is

bound, except as disclosed in the Purchase Agreement and the
exhlblts arid schedules thereto; provided, however, that no,
opinion is given hereunder with respect to any conseiits of third

parties that may be required in order for ICR to assign the

Contracts.

" Except as specifically set forth in the Purchase Agreement and -

the exhibits and schedules thereto, no authorization, consent or
approval of, or designation, declaration or filing with, any
govérnmental -authority of the United States is required on the
part of ICR in connection with the execution, delivery and
performance by it of the Purchase Agreement; provided,
however, that no opinion is given hereunder with respect to any
consents .of third parties that may be required in order for ICR

" to assign the Contracts.

To the best of our knowledge, there are no actions, suits,
investigations, claims, arbitrations or other proceedings pending

or thieatened against ICR at law or in equity beforeany cout,
arbitration or other governmental authority relating to the
consummation of the transactions contemplated by the

Purchase Agreement.

o




. We areé qualified to plactnce law in the State of Ilhnoxs and we do not purport
10 be experts on or 10 express aiy :opinion heiein concemmg,, auy law other than the law of

hie Staie of Ilhnms and the fedeml law of the Umted btates Where we have xendered an

opinion ‘based upon factua] matlers "known to us® or "fo the best -of our kiigwledge," it is

-baséd solely upon inquiriés: of this firm's attorneys who have worked :on ‘miatters mvolvm<T

ICR, an-examination of our files and of documeilts made available to us by ICR, and inquifies
of officers of ICR.

This opinion is rendered and furnished to you SO'lely for your information and
assistance in connection with the transaction described above. It may not be used, circulated,
quoted, relied upon or otherwise referred to by any other person or for any other purpose
without our prior written consent. This opinion speaks only as of the date above written, and

. we hereby expressly disclaim any duty to update 2 'my of the. statements made herem

Very truly yours,

FLETCHER & SIPPEL LLC




Exhibit 1-3

' [FORM OF OPINION OF WLOO’S COUNSEL]

, 2009

Grenada Railway, LLC
1505 South Redwood Road
Salt Lake City, Utah 84104

Ladies and Gentlemen:

We have acted as legal counsel to Waterloo Railway Company, a Delaware .

corporation ("WLOO"), in connection with the execution and delivery of that certain Asset
Purchase -Agreement (Grenada Line) dated May 4, 2009 (the "Purchase Agreement") by and
among Illinois Central Railroad Company, WLOO (collectively “Sellers”) and Grenada

Q Railway, LLC, a Nevada limited 11ab1_11ty company ("Buyer") providing for the purchase by
‘Buyer of certain property and assets of Sellers. This opinion is provided to you pursuant to
Section 1.06(j) of the Purchase Agreement. Except as otherwise indicated he1e1n capitalized
terms Used herein are defined as set forth i in the Purchase Agreement.

- In.rendering the opinions. cxpre_ssed below, we have reviewed such documents
and records as we have deemed necessary (including certificates furnished by certain public
officials). " We have assumed the authenticity of all documeiits and the genuineness of all
signatures examined by us, and that all public records reviewed by us or on our behalf are
accurate and complete. We have also assumed that Buyer has full corporate power and

. authority to enter into and perform the Purchase Agreement and that the Purchase Agreement
has been duly authorized, executed and delivered and constitutes a legal, valid and binding
obligation of, and is enfor ceable against, Buyer in accordance with its terms. As to various
matters of fact relevant to our opinion, we have relied upon statements of representatives of
Sellers and have notindependently verified the accuracy of the information so obtamed

Based upon and sub]ecl to lhe foregoing, we are of the opinion that:

1. WLOO 1S a co1p01atlon duly org,amzed validly existing and in
~ good standing under the laws of the State of Delaware and has
the requisite (.orponte power and aithority to entér into and
~ catry out its obligations undel the Purchase Agreement.

O . ' 2. . The Purchase Agreement has been duly authorized, exerited
and delwered by WLOO and constltutes the valid and legaily
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binding oblxgauon of WLOO, enforceable against WLOO in
accordarnce with its terms, except as cnfoxceablhty may be
limited by apphcable bankruptcy, msolvency fraudulent”
conveyance, reorganizdtion, moratorivm and sumlal laws
affectinig the enforcement of cr editors' rights &,enel ally and by
benela] eqmlable princi ples

The execution, delivery and puiormance by WLOO of the
Purchase Agreement will not (a) violate any provision of the
a.rtlcles of incorporation or by-laws of WLOQO, (b) -violate any

- statiite, ordinance or regulatlon applicable to it or violate any

existing obligation of WLOO under any judgment, court order
or consent decree known to us, or (¢) result in any material
breach of any of the terms of, or constitute a default under, any
agreement or other instrumerit known to us to ‘which WLOO is

bound, except as disclosed in the Purchase Agreement and the

exhibits and schedules thereto; provided, however, that no
opinion is given ] hereunder with respect to any consents of third .
parties that may be required in order for WLOO to assign the
Contracts.

Except as specifically set forth in the Purchase Agreement and
the exhibits and schedules thereto, no authorization, consent or
approval of, or designation, declaration or filing with, any
governmental authority of the United States is required on the
part of WLOO in cornection with tlie execution, delivery and
performance by it of the Purchase Agreement; provided,
however, that no opinion is given hereunder with respect to any
consents of third parties that may be required in order for

WLOO to assign the Contracts.

To the best of our knowledge, there are no actions, suits,
investigations, claims, arbitrations or other proceedings pending
or threatened agamst WLOO at law or in equity before any
court, arbitration or other governmental authority relating to the
consummation of the transactions contemplated by -the
Purchase Agreement.

f
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We are quahﬁed to plactlce law in the State of Illinois, and we do not purport
to be experts on or to express any opinion herein concerning, any". ‘law other than the law of

the State of Illmms and ‘the fedéral law -of the United States. Where we have 1ende1ed an
opidion based upon iaciual matters "l\nown t6 s" or "o the best of our knowledge Mt ds

based solely uporn ingquiries -0f this firni's Attorneys -who. have worked on mattefs iivolving
WLOO an exammahon of:our files ‘and of documents: made avzulable 10 us by WLOO, and

inquiries of ofﬁcers of WLOO

This 0])111101') is rendered and fmmshed to you solely for your information and
assistance in connection with the tr ansaction descr 1bed above. It may not be used, cnculated
quoted, relied upon or otherwise referred to by any otlier person or for any othér purpose
without our prior written consent. This opinion speaks only as of the date above written, and
we hereby expressly disclaim any duty to update any of the statements made herein.

. Very truly yours,

FLETCHER & SIPPEL LLC

By:
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INTERCHANGE AGREEMENT (GRENADA LINE-CANTON)




Exhibit J-1

(GRENADA LINE-CANTON) -

Between

ILLINOIS .-CENT-RAL RAILROAD COMPANY @
' - and ' '
GRENADA RAILWAY, LLC

Relating to Interchange Operations between
_ the parties hereto at Canton, Mississippi with

Operating ’Right's to access Interchange Track(s).




INTERCHANGE AGREEMENT
(GRENADA LINE: CANTON)

THIS INTERCHANGE AGREEMENT (‘oneement ), is dated this . day of

WHEREAS ‘Owner and User h'we entered into that cer lam Asset Pur chase Agreement

dated May 4, 2009 pursuam to which User will pur chase from Owner the Gwnada Line as
deﬁned therein, and will purchase from the Waterloo Rallway Company the comlectmg Water

-Valley Branch as defined thetein (collecuvely herein “the Rail Line™) whlch Rail Line connects

with an ICR hne at IGR Mllepost 703 8 near Camon Mississippi;

WHEREAS the parties heleto de51re to enter into an agreement covermg the
interchange of loaded and empty fr elghi cars between them at Canton, Mississippi, subject to the
terms and condmons set forth here ein; and

WHEREAS; to fac111tate User’s access 1o such interchange faClhtICS Owner is willing
to grant User. operating rights over certain segments of Owner’s rail lines for mtelchange
purposes only as herem described, sub_] ect to the terms and conditions set forth herein.

follow§:

SECTION 1 INTERCHANGE.,.TRACK(S')/GRAN.T OF OP-ERAT—ING RIGHTS - .

 1.1.  Subject to the tefms and conditions hexem provided, Owner and User agree to

' interchange loaded -and empty freight cars on the following tlack(s) of Owner at Canton,

Mississippi shown on the map attached heleto as Exhibit A (hereafter referred to as the
“Interchange Track(s)”: '

The Storage Track.

Such “Intelchanoe Track(s)” shall include any other tracks of Owner at Canton, M1s51551pp1 that
may be desxgnated from time to time by Owiger’s local transportatiofi ofﬁcel for such purpose

- when such tracks are being used by User f01 the interchange of Joaded and empty flelght cars

between Owne1 and Use1

1.2. SubJect to the terms-and condmous herein provided, Owne1 her eby g,r'mts to User
the rlght to operate its trains, locomotives;-cars -and eowpmen* w1th JtS own crews: (héreinafter

' _ ¥ - CENTRAL RAILROAD COMPANY.
(“Owner™) and GRENADA RAILWAY LLC (“Usel”)

NOW THEREFORE, the parties hereto, intending to be legally bound, agree as.




referred to as the “Operating Rights™) over the following segment(s) of Owner's rail line shown
on the map attached hereto as Exhibit A (hereinafter referred to as the “Operating Trackage™):

Between Owner’s connection with User at Milepost 703.8 and
thence over Owner’s Grenada Subdivision to  the point of
connection with the Interchange Track(s).

Such “Operating Trackage” shall include any other tracks of Owner that may be designated from
time to time by Owner’s local transportation officer for such purpose when such tracks are being
used by User to access the Interchange Track(s) at Canton, Mississippi.

SECTION 2 USE OF INTERCHANGE TRACK(S)/OPERATIN G TRACKAGE

2.1.  The Operating Rights granted herein are granted for the sole purpose of User
usmg same for the delivery and receipt of interchange traffic between the parties hereto on the
Interchange Track(s), and User shall not perform any local freight service whatever at any point
located on the Interchange Track(s) or the Operating Trackage, nor is User permitted to enter or
* exit the Operating Trackage at any point other than the end points of the Operating Trackage as
specified in Section 1 hereof.

2.2 Notwithstanding any other provision of this Agreement, the parties hereto agree
that they will not interchange at Canton, Mississippi unit-trains or cuts of cars exceeding two
thousand (2,000) feet in length (including any locomotives being interchanged) until they have
agreed on and completed construction of the additional tracks and facilities necessary to
accommodate unit trains or cuts of cars of that length, agreed on the allocation between them of
the cost to construct such tracks and facilities, and agreed on how such trains or cuts of cars will
be integrated into Owner’s operating systems.

SECT ION 3 INTERCHANGE PROVISIONS

3.1.  All traffic shall be defined by, and each party hereto shall abide by, the 419/420
processes. '

3.2.  Delivery and receipt of cars in iriterchange between Owner and User shall take
place on the Interchange Track(s). Interchange shall be conducted on a tri-weekly basis unless
otherwise mutually agreed.

3.3. - Itis understood and agreed that the Interchange Track(s) and Operating Trackage
are the property of Owner and may be used by Owner for other purposes so long as such use
does not unreasonably interfere with the interchange of freight cars with User as provided for
herein. This Agreement does not convey to or vest in User any right of ownership in the
Interchange Track(s) or the Operating Trackage.

2
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3.4. Loaded and empty ﬁeloht cars (hereinafter collectively referred to -as “Cars”) .

together with any loaded or empty contame1s and/or trailers loaded thereon shall be cons1de1ed
as interchanged from Owner to User when said Cafs are ]placed on the Interchzmve Track(s)
Owner 'S locornotrves and cabooses ‘have been: uncoupled from such- ‘Cars, Ownei’s crew has
d1sembarl<ed from the train, User has been notified of placement and such delrvery is p1eceded
by or accompamed by necessary data for forwar dmg to destination, w]nchevel event is latest.

3.5. Cars togethér with -any containers and/or trailers loaded 1her eon shall be
considered as interchdanged from User to Owner when said Cars are placed on the Interchange
Track(s), User’s locomotives and cabooses have been uncoupled from such Cars, User’s crew
Has diseinbarked from the train, Owner has been notified of placement and such delivery is

preceded by or accompamed by nécessary data for forwarding to destination, wluchevel event is

latest.

3.6.  The Standard Point Location Code (“SPLC™) to be used shall be 485650. Qwner
and User shall each maintain records to support such mlerchange times and shall each provide
the other party with the appropriate Electronic Data lnterchanz,e (“EDI”) message including all
applrcable 1nte1 ¢hange data.

3.7.  The 1nte1change of traffic covered by this Agreement shall be governed by the
applicable Interchange, Car Service, and Car Hire Rules and any supplements or amendments
thereto promulgated from time to time by the Association of American Railroads.

3.8.  Each party under takes and agrees, in respect to its use of the Interchange Track(s)
and Operating Trackage and in its operation theteon and thereover of-equipment and all
appliances on such equipment, to comply with all applicable Federal and State laws and

regulations, and all applicable rules, regulations and -orders promulgated by any governmental
body having Juusdrctlon with respect thereto for the protection of employees or other persons or

parties. If any failure by a party to comply with such regulations, laws and rules shall result in a
fine, penalty, cost or charge being assessed, imposed or ch'u ged against the other party hereto,
the non-compliant party agrees promptly to reimburse, release and indemnify the other party for
or on account of such fing, penalty, cost or charge; and further agrees in the event of any such
action, upon notice thereof being given by such other party, to defend such action free of cost,

charge and expense to the other party.

- 3.9.  1n the event that use of the Operating Trackage and/or the lnterchang,e Track(s)
shall be mtelmpted or tralﬁc thereover be delayed at any time from any cause, neither -paity
hereto shall havé any claim against the other for: lrabrlny under this Agreement on accourit of loss
or damage of" any kind resultmg from such mteuuptron or delay. llowever Owner agr ees 1o use
reasonable means to rémedy the interruption or delay in a timely manper or, at Owner’s optioh,
to provide alternative, 1easonably comiparable facilities for interchange. ™

3.10.- The trains, locomotrves cats and equrpment of User, Owner, and any other .
present or future user: of the Operating Trackaae and/or the Interchange Track(s) .or any portion
" thereof shall be operated withéut prejudice or pa1 Lrahty and il such manncr as will afford the




most economlcal and efﬁmem manner of movelgent of all traffic, taking into account the class or
priority of the trains, ‘locomotives, cars of eqmpment involved.

SECTION4  COMPENSATION

4.1.  “There shall beno charge for User's use of the Intéfchange Track(s) and no charge

* for User’s use of the Opelatmn Trackage as such use is granted for the sole pUIPOSe of accessing
“the Inter chan ge Track(s).

SECTION 5 ADDITIONS BETTERMDNTS ALTERATIONS AND

RETIREMENTS

5.1.  Inthe event that the parties hereto agree 1hat additions, betterments, or 'llterauons
to the Interchange Track(s) are necessaxy to efficiently effect the Interchange of Cars between
them as provxded for hérein, Owner shall as soon as practicable after the parties’ agreement make
such: additions, betterments or alterations, and the cost thereof shall bé apportioned between the
parti€s heréto on an equitable, mutually agreeable basis. User shall pay its share of such costs
within thirty (30) days of receipt of Owner’s invoice therefor. If User requests Owner to make
changes in or additions and betterments to the Interchange Track(s) or the Operating Trackage,
including without limitation changes in communication or signal facilities, for purposes required
to accommodate User’s operations beyond that required for Owner’s operation, Owner shall
have the option either (i) to make such changes in or additions and betterments to the Interchange
Track(s) or.the Operating Trackage and User shall pay to Owner the cost thereof, mcluchng the
annual expense of maintaining, repairing, and renewing such additidnal or altered facilities, or

- (ii) to deny such request. Notwuhstandmu the foregoing, Owner shall have the right at its sole _
cost and expense to make such additions, bettermerits or alterations to, or retirements from, the -

Interchange Track(s) and Operating T1ac1\age (i) as shall in its sole judgment be necessary or
desirable to facilitate its own operations thereon and thereover, or (ii) as may be required by law,
rule, regulation or ordinance promulgated by any governmental body having jurisdiction. Any
additions, bettermcnts alterations or retirements made by Owner to facilitate Owner’s own

: operatlons shall not unieasonably interfere with User’s ability to 111terchange Cars with Owner as

provided for herein. All such additions and bettermerits shall become part of the Interchange
Track(s) and Opel ating Trackage and all such retlrements shall be excluded from the Interchange
Track(s) and Operating T1 ackage. -

SECTION.6 MAINTL‘NANCE OF OPDRATING
TRACKAGE AND INTERCHANGE TRACK(S)

6.1.  Owner shall mamtam 1epa1r and renew the- Operatmg Trackage and the
Intelchange T1ack(s) with 1ts own supery v1510n aid labor. User accepts the : Interchange Track(s)
and Oper ating Trackage “as is, where is.’ > From and after thie effective date: hereof;, Owner shall
keep and mamlaln the Operatmg Trackavc and the Interchiange Tl"le(S) to not Iess ﬂ an rP derel




Railroad Aclm1n1st1at1on (“FRA™) Class 1 track stanclaxds Owner agrees that the Interchange
T1ack(s) and Operatmg, Trackage shall béin at least FRA Class 1 condition on the closmu date of
User’s pulchase of the Rail Lme User shall not be required to participate in mamtalmng the
: Intelchanue Traek(s) 0T . Opelaun" Trackage to a- standard higher lhan FRA Chss 1 track
standards, unless ritvitually agreéd to by the part1es heleto

‘Owner shall make any repairs to the Operatmg, Trackage and the Inter chanue .Track(s) in
a tnnely fanner, but Owier does not gudrantee that 6peration the1eove1 ‘will not be mterrupted
Furthérmore, User shall fiot by reason-of failure or neglect on the pait of Owner to maintain or
repair the Inter: change Track(s), havé or make any claim or demand against Owneér fo1 any injury
to or death of any person or persons whomsoever, or for any damage to or loss or destruction of
aiy property whatsoever, 1esulunn from any such neglect or fallme

“Owner shall also perform, at the sole expense ol User, such additional maintenance as
User may réquest.

SECTION 7 MA‘NAGEMENT- AND OPERATION

7.1. . User shall comply with the provisions of the Federal Locomotive Inspection Act
and the Federal Safety Appliance Act, as ameiided, and all othe1 federal and state laws,
regulations, and rules respecting the operation, condition, inspection, and safety of its trains,
locomotives, cars and equipment while such trains, locomotives, cars and equipment are being .
operated over the Operating Trackage and the Interchange Track(s). Notwithstanding anything to
the contrary in Section 9, User shall release, indemnify, protect, defend, and hold harmless
* Owner and its directors, officers, agents, and émployees from and against all fines, penalties, and
~ liabilities imposed .on Owner or its directors, officers, agents, oOr- employees under such laws,
rules, and regulations by any public zmthonty or court having jurisdiction in the premlses when
am'lbutable to the fallule of User to comply with its obligations in this regard.

7.2.. User, in its use of the Operating Trackage and Interchange Track(s), shall comply
in all 1espects with the operating rules and 1e<rulat10ns of Owner, and the movement of User’s
. trains, locomotives, cars and’ equipment over the Operating Trackage and the Interchange
T1ack(s) shall at 41} times be subject to the orders of the trarisportation officers of Owner User’s
trains shall not mclude locomol]ves cars or equlpmem which exceed the width, helg,ht welght or
other restrictions or capamnes of the Oper ating Trackage or the lnterchang,e Tlack(s) as
published in Railway Line Cledrarices, and no train shall contain locomotives, cars or equipment
which- 1equ1re ‘speed restrictions or other movement testrictions below the authorizéd freight
speeds as provided by Owner S operatmg rules anid 1egulauons thhout the prior written consent
‘of Owner. Usershall at User 'S sole expense. secme “and establish 1he appropriate frequency .on
1adlos on User’s trains operatmg over the. Openahng Tlackcwe or Intér change Track(s). User
shall release mdemmfy protéct, clefend and hold halmless Owner and its directors, officers,
-‘agems -and employees from- and agaiist all ﬁnes penaltles and liabilities 1mposed on Owrier-or
its duectms officefs, agents, of employees when attrlbutable to the failure- of User to comply
with the provisions of this Secuon 7.2 - :




and estabhsﬂ_’

7. 3 @pelatmo 1eplesentauves of Ownel -and User shall meet on a peuodlc basis to
review. the safety pe1f01mancc ;of 'User on - ange Tlack(s) and the @pelauno T ackaoe
Ifective acu 3 plan =1f the per foriiance of User- does not meet thie . -
standalds set f01th 1n Secuons 7.1 an, 72- above User aglees to promptly carry out

,1mplemcntatlon of any such corrective actior plan.

7.4, User shall make such arrangements with Owner as may be required to: have all of
User’s employees who shall operaté ifs fains, locotnotives, cats and equipment over the
Operating T:ackage and the Inteichange T rack(s) qualified for operation theréover, and User .
shall pay to Owner, within thirty (30) days of receipt of bills thefefor, any cost 1ncurred by
Owner in connection with the ‘qualification .of such employees of User, as well as the cost of

_ p1lots fumlshed by ‘Owner, until such time as such employees are deemed by the appropriate

exannmng officer of Owner to be. propmly quahhed for operation as herem contemplated

7.5. Owner may 1equesl an mvestngatxon at-its option if User’s employee workmU on

Ownér’s property is alleged to have violated Owner’s rules, regulations, orders, practices or

instructions, or if an-incident -occurs which requires an investigation unde1 apphcable agreement :
rulés. User will schedule the mves’uga’uon aind fotify Owner’s local transportation . ofﬁcer in the
territory. User’s. scheduhng of the investigation shall comply with the time limits pr ovided in any
applicable labor agreement on User’s railroad. Owner shall provide-a copy of its regulations,
supplements, and safety rules to User at no cost.

7.6.  If Owner requests an investigation, Owner shall have the right to exclude ﬁom the
Operating Trackage and Interchange T1ack(s) any employee of User, except officers, determiiied
by Owner, as the result of Owner’s investigation or hearing described below, to be in violation of

-Owner s rules, regulations, 01ders practices or mstrucnons

7.7. In a major offense including, but not hnntecl to, violation of Rule G, dishonesty,
insubordination, or a serious violation of operating rules. or.other offenses of comparable
magnltude wheiein Owner désires to bar User’s employee from the OpeLatlng T1ackage and/or
the Interchange Track(s) pendxnz, an investigation by Owner, inimediate ver bal notification will -

~ be givén to the chief transportation officer or other officer designated by User so that proper

written notice can be 1ssued to the employee.

7.8. If Owner 1equests an . investigation, an officer of User will conduct ‘the
mvesu;,anon but an ofﬁce1 of Owner may be present After the mvestxgauon 1S concluded User
shall  arrange’ t0 assess dlSCl])lll‘le within the apph e {ime limits. If Ownex 1ecom1nends
disimissal, User reserves the right to chan;,e the recomimendation to the extent of bamng the
1nd1v1dual from operating over the Opei: ating Trackaae theu nexchange Track(s)" and: any othe1
tlacks of Owner. Usér Shdl] rélease, 1ndenmlfy, plotect “defen and hold ha:mless @wne i
ofﬂcexs ag "ms and employees from and ag,amsl any and all clalms and expenses 1esult'
such exclusion. -




7.9. If the: dlso1plm'uy action is appealed by the. employee ‘of USG! 1o the Nationdl
Ra1l1oad Adjustiment: Board or’ other tib ial lawfillly cr eated to ad;udncale such cases, and ,1f the
dec151on Such boaid or tnbundl suslams the employees pOSJuon stich employee shall nol be
baued i Se1v1ce on the Ope1 ng T1ael<aﬂe lle Inlelol ange Tr l(_s) and otlier hacks .of
Owner by 1eason of. sueh occunence (unless an albmatlon 'concernmg such niatter is he]d
pursuant to. thls Agréément and this eubmauon upholds Owner's cofitinued ‘éxclusion of such
employee).

7.10. The uams locomotives, cars and equipment of User, “Ownet, and any other
present or future user of the Operatmg ‘Trackage or the Intelchange Tr ack(s) or any poition
thiereof shall be operated without prejudice or partiality and in such manner as will afford the
most economical and efﬁc1ent manner of movement of all Uafﬂc

_ 711, I by reason of any mechanical failure or for any other cause not resulting from an

accident or derailmént; a train or locombtive of User becomies® slalled or unable to proceed-under
its own power, or fails to maintain the speed required by Owner on the Opeér atm«7 ‘Frackage or
the Interchange Track(s), or if in emer g,encnes cuppled or otherwise defective cars are set out of
User’s trains-on the- Operatmg Trackage or the Intefchange Track(s) ‘Owner shall have the option
to fu1n1sh motwe power or such other’ a531stance as-may’ be necessary to Thaul, help, or push such
trains, locomotives, or cars, Or to propelly move the disabled équipmient off the Operatmg
Trackage or the Interchange Tr ack(s), and User shall 1e1mbu1se Owner for the cost-of rendering
‘any such ‘assistance. An émployee furnished by Owne1 to User pulsuant to this provision shall
be considered as the employee of User, which such employee is providing service for User. A
train or locomotive of User that receives assistance from Owne1 under this Section 7.11 shall
continue to be COl'lSldel ed a train.or locomotive of User for pmposes of Section 9 herein.

712, it becomes necessary to make repairs.to or ﬂd_] ust or transfer the lading of such
crippled or defective cars to move then off the ‘Operating Trackage or the Interchange Track(s),
such work shall be the 1esponslb1hly of Owner at the sole cost and expense of User.

7.13. In the event Owner and User agree that Owner should provide additional
employees for the sole benefit of User, the pames hereto shall enter into a separate agreement
under which User shall bear all cost and expense for any such additionah employees, mcludmg
without lumtat]on all cost and expense associated with l'\b01 protective paymerits which are

made by Owner and which would not have been mcurred had the additional employees notbeen

])1 ovided.

7. 14 For Cars interchanged between lhe parties hereto unde1 thls Agleement each
party aglees 1o pay, on its behalf; any and all per diem, mileage and: eqmpment clhiarges for all
Catrs so’ mterchanged (including but ot lithited to Cai's;owned, Jeased -and/or under the control of
TTX. Company, Rallbox Company. and Rall"on Coinpaiiy):

7. 15 1t is fuither undérstood and 'wleed that nelthel paity hereto will lequue the othel
party’s crews to pe1form any-- woxk beyond that permitted by its ciirrent 1abor ag,leement ‘with
respect 10 e interchange of Cals heretnder sibject to any modifications that may result from




future labor agreements, while said crews are on the other palty 5 plopez ty and/or subject to 1he
other party’s supervision. .

'SECTION 8.0 CLEARING OF WRECKS

8.1, ‘Whenever ‘User’s use of the Ope1atmrY Trackage or the Imewhange Track(s)
requires rerailing, wrecking service, or wrecking train service, Owner shall be 1espons1ble for the
performance of such service, including the repair and restoration of roadbed, track and structures.
The cost and expense thereof, including without limitation loss- of, damage to, and destruction of
any property whatsoever and i mJul y to or death of any person or persons whomsoever resulting
therefrom, shall be apportioned in accordance with the provisions of Section 9 hereof. All
Jocomotives, cars and equipment -and salvage from same so picked up and removed which are

‘owned by or under the management and control of or used by User at the time of such wreck

shall be promptly picked up by User or delivered to User and all cost and expense therefor shall
be apportioned in accordance with the provisions of Section 9 hereof.

SECTION9 - LIABILITY

9.1.  The responsibility of the parties hereto as. between themselves for loss of, damage
to, or destruction of any property whatsoever or injury to or death of any person or persons
whomsoever, including, but not limited to, damage to the property of Owner and User or injury
to or death of employees of Owner and User, resulting from, arising out of, incidental to, or
occurring in cohmection with the Operating R1ghts or the interchange oper ations set forth in tlns
Agreement, shall be determmed as follows:

(a) thnevér any loss of, damage to, or destruction of any property
whatsoever, or injury to or death of any person or persons whomsoever, or any damage to or
destruction of the environment whatsoever, including without limitation land, air, water, wildlife,
and vegetation, occurs with the trains, Jocomotives, cars or equipment of, or in the account of,
User being involved, without the trains, locomotives, cars, or equipment of, or in the account of,
Owner being involved, User shall assume all liability therefor and bear all cost and expense in
connection therewith, including without limitation all cost and expense referred to in Section 8
hereof, and shall forever release, indemnify, protect, defend, and hold harmless Owner and its
directors, officers, agents and employees from and against aiy such liability, cost, and expense,
regardless of whether caused in whole or in part by-the fault, failure, negligence, misconduct,
nonfeasance or misfeasance of Owner or its directois, officers, dgents or eniployees.

(b) Whenever any loss of, damage to, or destruction of ady property
WhaiSoever or injury to or de:ith of any pcr’sdn or pélsons whomsoevel or' any damage to or
and vegetatlon occurs with lhe lrams locomo'uves cars of cqu1pment ot 01 in lhe account of
Owner being involved, without the uams loconiotives, cérs, or equipment of, of in the account
of, User beirg involved, Owner shall assume all hablllty thelefor and bear all cost and expense in



connection therewrth mcludmu without limitation all cost and expense referred 10 in Sectron 8
héreof, and shall foreve] release, mclemmfy, protect, defend and *hold liarmless’ User and. its
ditectors, officers; agents -and employees from and against any. such habrhty cost; and exp hse
regardless of whethe1 caused in who]e or in. part by the fault, fa '_me nef:,h;,ence mrsconduct
nonfeasarnce of nusfeasance of User orits drrectors ofﬁcels agents:oT émployees.

(c) Whenéver “any loss of damage to, or deslrucuon of any property .

whatsoevyer, or 1nJury to or death of ady person or persons whonisoever, or any damage 1o or
destruction of the environment whatsoever, inchiding without hmrtatron larid, air, water, wildlife,
and vegetation, occurs with the ‘trains, locoiiiotives, cars, or equipment of, or in the ‘account -of,
both Owner and User bell'l" 1nvolved Owner and User shall proportionately assume and bear all
liability, cost, and expense for loss of and ddmiage to said trains, locomotives, cars (mcludmg
without limitation lading), and equipment operated by each of them and for m]ury to and déath
of each of their respective directors, officers, agents and employees, and persons in each of their
care and custody, and Owner and User fur ther agree that all liability, cost, and expense for-injury
to and death of any other person or persons ‘whomsoever, for loss of, damage to, or destruction of

all other property (including without limitation the Operating Trackage and the Interchange .

Track(s)) and for any damage to or destructron of the environment whatsoever, mcludmg without
limitation land, air, water, wildlife, and vegetation, so occurring shall be borne propertionately
by Owner and User, including without limitation-all cost and expense referred to in Section. 8
hereof subject to reduction for any amount recovered from another carrier using the Interchange
Track(s) or from a third party. As used herein, “proportionately” shall mean the proportionate
share of Owner and User based on responsibility or fault. “Whenever any 1i‘ability, cost, .or
expense is assumed by or apportioned to a party hereto under the foregoing provisions, that: party
shall forever release, indemnify, protect, defend and hold harmless the other party to this
Agreement and its directors, officers, agents and employees fiom and against the liability, cost,

and expense assumed by that party or apportioned to it, regar dless of whether caused in whole or -

in part by the fault, failure, negligence, misconduct, nonfeasance or mrsfeasance of the
indemnitee or its directors, officers, age_nts or employees.

(d) Notwithstanding 1he foregomg, the allocation of liability provided for
herein shall not apply to punitive or exemplary damages, and neither paity hereto shall be liable
for or mdernmfy the other party against any punitive of exemplary damages resulting from the
acts or omissions of the other party or its employees, officers, agents, invitees or contractors.

(e) In every case of death or injury suffered by an employee of either Owner.

or User, when compensation to such employee or employee’s dependents, is required to-be paid
under any workers’ commpensation, occupational disease, employer s liability, or other law, and
elther party under the provisions of this Agreement is required to pay sard compensatron if such
compensation is 1equued 1o be paid in installments over a perrocl of time, such party shall not be

released from paying any such future installments by reason of the expnatron or other

tefmination of this Agteement prior to any of the respective dates upon which any- such future
installments are to be paid. -



“

® For putposes of this Section 9, pilots furnished by Owner to User pursuant
to Section 7.4 of this Agleement shall be considered - -as the employees of User while such
employees are on duty as plll(_)tS.

(g) For the pmposes of this Section 9, the word cqmpment shall mean and
be confiried to (i). cabooses, (n) vehicles and machinery which are capable of béing operated on
railroad ‘tr acks 1hat at the time of an occurrence, are beéing’ opuated on the O])Clalll'l" Trackage
or the Intewhange Tr '1ck(s) and (iii) velncles and machinery that, at the time of an occuirence,
are on the Opelath Trackage or the Interchange Tr ack(s), or the righits-of-way assoc1atecl
therewith, for.the purpose of the maintenance or 1cpa1r thereof or the clearing of wrecks theleon

(h)  For the purpose of this Section 9, équipment of any third peuty railroad
company or companies being detoured or admitted by Owner to operate over the Opetating
Trackage and Interchange Track(s) and all persons other than Owner or User employees engaged
in moving such equipment, shall be considered the equipment and employees of the party- hereto
under whose detour agreement or other auspices such movement is being made.

Equlpment and other propelty, bemg, handled for .or used by any either hereto shall be
cons1dered the sole property of that party for purposes of this Section 9. -

SECTION 10  INSURANCE REOUIREMENTS

10.1. User shall, at its so]e cost and expense, ploune and maintain during the term oi
this Agreement the followmg insurance coverage:

(@ - Commercial General L1ab111ty Insurance in an amount not less than
Twenty Five Million Dollars ($25,000 ,000) per occurrence with an aggmvatc limit of not less
than Fifty Million Dollars ($50,000,000), for damages arising out of bodily injuriés to or death of
all persons in any one occurrence and for damage to, or destruction of property, including the
loss of use thereof, in any one occurrence, subject to a self-insured retention limit not to exceed
Twenty-Five Thousand Dollars ($25,000), including contractual liability insurance, which names
Owner as an additional insured in the following form: Illinois Central Railroad- Company and its
Pavents. Such insurance coverage shall provide for a minimum of thirty (30) days’ -advance
wrmen notice to Owner pnor to any chanoes or cancellation. Such notice™ slnll be provided to:

Illinois Central Ralhoad Company
1625 Depot Stleel
Stevens Point, Wisconsin 54481

- Attention: Terry Lee

Such insurdnce coverage must not contain any provisions excluding coverage for

injury, loss or damage .arising out of or resulting from (i) doing ‘business or undeltakmg
construction or demolition on, near, or adjacent to railroad track or facilitiés, or (i) surface or.

10




subsurface pollution, contamination or seepage, or from handling, treatment, disposal or
dumping of waste materials or substances.

(b)  This insurance coverage shall be effected under standard form policies
issued by insurers of financial responsibility, which are rated “A-“ or better by either Best’s
Insurance Reports, Standard & Poor’s Insurance Rating Services or Moody’s Investors Service.
Owner reserves the right to reject as inadequate, coverage by an insurance company rated less
than “A-* by the aforementioned rating services.

(¢)  The insurance shall be evidenced by a current certificate furnished by User
to Owner as an additional insured prior to its return of the executed original of this Agreement.
Subsequently, annual renewal certificates of insurance shall be promptly furnished to Owner
upon Owner’s request at the address specified in Section 10.1(a). All of the required
endorsements and notice provisions shall be stated on the certificate of insurance that is provided
to Owner. :

10.2. Not more frequently than once every five (5) years, the parties hereto shall modify
the required insurance coverage as necessary to reflect then-current risk management practices in
the railroad industry and underwriting practices in the insurance industry.

10.3. Failure by User to provide evidence of insurance as required by this Section 10
shall entitle, but not require, Owner to terminate this Agreement immediately, if User fails to
cure the default within ten (10) days after receipt of written notice. Acceptance of a certificate

that does not comply with this Section 10 shall not operate as a waiver of any obligation
hereunder.

10.4. The fact that insurance (including, without limitation, self-insurance) is obtained
by User shall not be deemed to release or diminish the liability of User hereunder including,
without limitation, liability under the indemnity provisions of this Agreement. Damages
recoverable by Owner shall not be limited by the amount of the required insurance coverage.

10.5. In the event of a claim or lawsuit involving a party hereunder arising out of this
Agreement, User shall make available to Owner any required policy covering such claim or
lawsuit.

SECTION 11  INVESTIGATION

11.1. Except as provided in Section 11.2 hereof, all claims, injuries, deaths, property
damages, and losses arising out of or connected with this Agreement shall be investigated,
adjusted, and defended by the party hereto bearing the liability, cost, and expense therefor under

the provisions of this Agreement.

11.2. Each party hereto will investigate, adjust, and defend all freight loss and damage
claims filed with it in accordance with 49 U.S.C. Section 11706 and 49 C.F.R. Section 1005 (or
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any revised or substitute regulations adopted to modify, supplement or supersede the regulations
herein provided), or in accordance with any applicable transportation contracts to which Owner
and User are parties entered into pursuant to 49 U.S.C. Section 10709.

11.3.  In the event a claim or suit is asserted against Owner or User which is the other’s
duty hereunder to investigate, adjust, or defend, then, unless otherwise agreed, such other party
shall, upon request, take over the investigation, adjustment, and defense of such claim or suit.

11.4. All costs and expenses in connection with the investigation, adjustment, and
defense of any claim or suit under this Agreement shall be included as costs and expenses in
applying the liability provisions set forth in this Agreement, except that salaries or wages of full-
time employees, including claim agents, attorneys, and other employees of either party hereto
engaged directly or indirectly in such work shall be borne by such party.

11.5. Excluding freight loss and damage claims filed in accordance with 49 U.S.C.
Section 11706 or 49 C.F.R. Section 1005 or similar regulation, neither party hereto shall settle or
compromise any claim, demand, suit, or cause of action for which the other party has any
liability under this Agreement without the concurrence of such other party if the consideration
for such settlement or compromise exceeds Twenty-Five Thousand Dollars (§25,000.00).

11.6. It is understood that nothing in this Section 11 shall modify or waive the
conditions, obligations, assumptions, or apportionments provided in Section 9 hereof.

SECTION 12 PAYMENT OF BILLS

‘ 12.1.  All payments called for under this Agreement shall be made within thirty (30)
days after receipt of bills therefor. No payments shall be withheld because of any dispute as to
the correctness of items in the bills rendered, and any discrepancies reconciled between the
parties hereto shall be adjusted in the accounts of a subsequent month. The records of each party
hereto, insofar as they pertain to matters covered by this Agreement, shall be open at all
reasonable times to inspection by the other party for a period of three (3) years.

12.2. Bills rendered pursuant to the provisions of this Agreement shall include the

billing party’s direct .labor and material costs, together with the surcharges, overhead
percentages, and equipment rentals in effect at the time any work is performed.

SECTION 13 EMPLOYEE PROTECTION

13.1. Each party hereto shall bear the full costs of protection of its own employees
under employee protective conditions which may be imposed on the operations contemplated
hereunder, and of grievances filed by its own employees arising under its collective bargaining
agreements with its employees. Each party hereto agrees to release, indemnify, protect, defend
and hold harmless the other party against any and all costs and payments, including benefits,

12
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allowances and af bmauon administrative ‘and litigation -experises,. arising out of claims or’
gnevmces m'\de by of on behalf of its own employees, either pursuant to employee proteciwe
condmons nnposed by a wovernmeiital -2 agengy as conchtlons for ‘that agency's approval of this
Ag1 eement and-Operations hereunder; or pursuant to a collective bargaining agreement.

SECTION 14 /__k_Rﬁ]TR_A’-‘]‘ION

14.1. Any dispute arising between the palllcs hereto with respect to any of the
provisions ‘of this Agreement where the amount at.issue is less than One Hundred Thobsand
Dollars ($100,000. 00) which cannot be settled by the parties ﬂlemsclves slmll be resolved in-

~accordance with the Commercial Arbitration Rules of the Amencm Arbitration Association, as

such rules may be amended from time to time, and as shall be applied’ with reference 1o the
customs and practices of the railrodad industry. Any such arbitration shall be held in Chicago,
Illinois or at.such othier location as may be muiually acceptable to the partiés hereto. The
decision of the arbitrator or arbitration panel shall be {inal and conclusive upon the parties
heréto. A final decision and award of the arbitration pane] shall be enforceable in any court of
competent jurisdiction in the United States of Amnerica. Each party to the arbitration shall p pay
the compensation, costs, fees and expenses of its own witnesses, exhibits and counsel. The
compensation, costs and expenses of the aibitrator or panel, if any, shall be borie equally by the
parties‘hereto. The arbitration panel shall not have the power to award punitive or consequential
damages and shall not be empowered 1o determine violations of antitrust or criminal laws.

SECTION15 TERM

15.1. Thls Agreement shall take effect as of 1he dale first above written, and shall
continue in force and effect unti) terminatéd by either party apon sixty (60) days’ written notice
to the other party. Termination of this Agreement shall not relieve, release or excuse either party
hereto from any liability that either party may have incurred or any obligation that may have
accrued under any provisions of this Agreement pllOl to the effective date of termination.

SECTION 16 SUCCESS(?)RS AND.ASSIGNS

'16.1. This Auecmcm shall inure to the benefit of and he binding upon the successors
and assigus of the parties hereto. Neither party hcn eto shall transfer or assign this Agreement, or
any of its rwhts interests, or nbh;:,atlons her eundel 10 any pérson, firm. or corporatioh WJthout
obtaiiling g the prior wutten consent of the olher party to this Agreement.

SECTION17  NOTICE

17.1.  Any notlce required or permitted to be given by one pariy hereto to the other
under this Agreement shai) be in wriiing and sént by mai) (ceitified or registered mail, retuin
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receipt réquested) or by national overnight delivery ser vice, by hand delivery to the other party
hereto, or by such other means as the parties hereto may nmtually agree, at the following
addresses:

(a) If to Owner:

Contracts and Administration
Illinois Central Railroad Company
18641 South Ashland Avenue
Homewood, Hlinois 60430

(b)  Ifto User:

Grenada Railway, LLC

1505 South Redwood Road

Salt Lake City, Utah 84104
Attention: Michael J. Van Wagenen

(c)  Either paity hereto may provide changes in the above add1esses to the- -
other party by notice given m accordance with Sectmn 17.1.

(@) Any notice given in the manner set out herein shall be deemed to have
been received on the date on which so hand-delivered, on the third business. day following the
date on which so mailed, or on the first business day following the date on which sent by
national overnight delivery service, except for a notlce of change of address, which shall be
effectlve only upon ¢ 'lctual receipt thereof. :

SECTION 18  GOVERNING LAW

. 18.1. The ternis of this Agreement shall be governed by arid construed in accordance
with the laws of the State of Mississippi, including for purposes of choice of law. Remedies for
breach of contract under the laws of the State of Mississippi shall be employed by the
arbitrator(s) in the event of a dispute under this Agreement.
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IN WITNESS WHEREOQF, the parties he1eto have caused this Agreement to be duly executed

" as of the date ﬁrst above wutten

Witness: - - ILLINOIS CENTRAL RAILROAD COMPANY

By:

Region Director Contracts & Administration

Witness: ' | . GRENADA RAILWAY, LLC

By:
Title:




EXHIBIT A

[MAP]




707

7086

705

704

-~ b18L=MOU ,1Z-x08 'JNOD |
.. Asnog o¢ X .t X 91-9qZ0L

0. JACKSDH —

T lo41s
wgnnl 8
YL NN
7961 08S
£61 X 9L-EL'Z0L

HWM
218.1
1912

7461 ass
89S X ,01-90'20L

Z964 ags
.mm X umplwgn Sundnis 40
- 'ag ‘03 MoSIaVN

si+eg
561 08s H
0L X ,1i-590L ¥s0L
aNn QM09
ooteie . su -
=CB+8 =
vnoa IS SNI¥NKI
W0 QIVINVIS
d0~-02 ‘Q34; ‘SSIN A
0C+5910 .
L QE;OI
(u) 10@a-.  Ab—="1S NOLTN4
e - 9/54/D
NOINvD - Jj ===
= IS HI¥ON
T sy
LL6L 1400
8§ X Z1=33250L

SEAE 1 3000

SH+ZIIE DUUNINS BYDIS. N.
W] oo
M ShoL
85+8509
- 10+3r09 'S 0gR04 oM. iMoo o3g . ___ __
. JIHSIINKO WO 0N .
~ 2
S 9/51 -
T ob-ssm m

70

NERR

e ]

-.Lm"i_w —|—
[ i
> ZZ-, M =
: L =
n x| d2T  B;
-of | . 2
m Gali s
.. ; @ ) m_..._q
m 8 i
.o 0
@
21 8 [ s
| AEFEE -
3 .




)] For:purposes of this Section 9, pilots furnished by Owner to User pursuant
to Section 7.4 of this Agreement shall be considered as the eniployees of User whlle such
employees are on duty-as pxlots

(g)  For the purposés of this Secuon 9, the word “équipment” shall mean and
be confined to ) cabooses (11) vehxcles and machinery which are capable of: bem{, operated 'on
1axho'1d tracks that, at thé time of ah ocdurrence, are being operated on the Ope1 ating T1ackage
or the Intérchange Track(s), and (iii) véhicles and machinery that, at'the time of an occurrence,
are on the Opérating Tlacl\ag,e or the Interchange Track(s), or,the rights-of:way associated
iherewith, for the pu1 pose of the mamlenance or repair thereof or the c]eaung of 'wrecks thereon.

-'(h) For the purpose oi this Section 9, equ1pment of any third party railroad
company .or compames being detoured or admitted by Ownher to operate over the Operating
Trackage and Interchange Frack(s) and all persons other than Owner or User employees engagéd

"in moving such equipment, shall be considered the equipment and employees of the party heleto

under whose detour agreement or other auspices such movement is being made.

Equxpment and other propelty, being handled for or used by any e11he1 hereto shall be
consideéred the sole plopel“cy of that pmty for purposes of this Section 9. -

SECTION 10  INSURANCE REOUIREMENTS

10.1.  User shall, at its sole cost and expense, procure and maintain duung the term of
this Agleement the following insurance coverage:

(a) Connnelmal General Liability Insurance in an amount not less than -
Twenty-Five Million. Dollars ($25,000,000) per occurrence with an'ag gleoate limit of not-less
than Fifty Million Dollars ($50,000,000), for damages arising out of bodily injuries to or death of
all persons in any one occurrence and for damage to, or destruction of propeity, including the
loss of use thereof, in any one occurrence, subject-to a self-insured retention limit not to exceed

Twenty-Five Thousand Dollars ($25,000), including contractual liability insurance, which names.

Owner s an additional insured in the following form: lllinois Central Railroad Company and its
Parents. Such insurance coverage shall provide for a minimuin of thirty (30) days® advance

~ written notice to Owner prior to any changes or cancellation. Such notice shall be provided'to:

Illinois Central Railroad Company
1625 Depot Street

Stevens Point, Wisconsin 54481
-A-ttention: Terry Lee

Such insurance coverage must not contain any p1ov1510ns excluding coverage for

mjury, loss or damage drising out of or 1esullmg from (i) doing business or undertakmg
construcnon or demolmon on, near, o adjacent to railroad track or facilities, or (i1) surface or
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Exhibit 3-2

INTERCHANGE AGREEMENT
(GRENADA LINE-MEMPHIS)

Between

ILLINOIS CENTRAL RAILROAD C_OMPANY
and '

GRENADA RAILWAY,LLC

Relating to Interchange Operations between
the parties hereto at Memphis, Tennessee with

Operating Rights to access Interchange Track(s).




INTERCHANGE AGREEMENT
(GRENADA LINE: MEMPHIS)

THIS INTERCHANGE AGREEMENT (“*Agreement”) is daled ﬂus .. day of
: 7009 by ‘and between ’ILLIN@IS CENTRAL RAILR.AD COMPANY
(“Owner”) and GRENADA RA[LWAY L1.C (“User”).

WHEREAS, Owne1 and User have entered into that certain Asset Purchase Agreemeut
~ dated May 4, 2009 pu1suant to which User W1ll pulchase from Owner ‘the Grenada Line as
defined therein, and will purchase from the Waterlod Railway Company the connectmg Water
Valley Branch as defined therein (collectively herein “the Rail Line™) Wthh Rail Line connects
with an ICR line at ICR Milepost 403.0 at Southhaven, Mississippi;

" WHEREAS, the parties hereto desire t0 enter into an agreement covering the
interchange of loaded .and empty freight cars between them in Owner’s Jolinston Yard in
~ Memphis, Tennesseg, subject to the terms and conditions set forth herein; and

WHEREAS, to facilitate User’s access to such interchange facilities, Owner is willing
to grant User operating rights over certain segments of Owner’s rail lines for interchange
- purposes only as herein described, subject to theterms and conditions set forth herein.

NIOW THEREFORE, the ]5arties hereto, intehding to be legally bound, agree as
follows: '

SECTION1  INTERCHANGE TRACK(SVGRANT OF OPERATING RIGHTS

1.1.  Subject to the terms and conditions herein provided, Owner and User agree to
interchange loaded and empty freight cars on the following track(s) of Owner in Owner’s
Johnston Yard in Memphis, Tennéssee shown on the map attached hereto as Exhlbll A (hereafter
referred to as the “Interchange Track(s)™: : :

Receiving Tracks R_Ol through ROS.
Such “Interchange Track(s)” shall include any other tracks of Owner in Johnston Yard that may
be de51g11ated from time to timé by Owner’s local transportation officer for such purpose when
such tracks are being used by User for the mterchange of loaded and empty-freight cars between

Owner and User.

1.2. Subject 1o the terms _and_-cOndit__ion’s'-b'e'rein_p_rovided,'(_)wner hereby grants to User

the right to operate its troins, locomotives, cars and equipinent with its own crews (hereinafter




referred to as the “Opelatlng Rwhts ’) over the followmg senment(s) of" Owner's rail line shown
on the map attached’ liereto as Exhibit A (here1nafte1 referred to:as the “Operating T 1ackaoe”)

Between Owner’s connection with User at Milepost 403 0-thence
over - Ownier’s Gtenada Subchvxsmn 1o the point of ¢ connection with
the Inter chanﬂe Track(s)

Such “Operatlng, Trackage” shall include any other tracks of Owhner that may be desi gnated from

time to time by Owner’s local 11ansp01tat10n off icer for stich purpose when such tracks aré’ bemg
used by User to access the Intercharige Track(s) in Johnston Yard.

SECTION2 UéE.oF INTERCHANGE TRACK(S)/OPERATING TRACKAGE

2.1.  The Operating Rights granted herein are grantéd for the sole purpose of User
using same for the delivery and receipt of interchange traffic between the parties hereto on the
Interchange Track(s), and User shall not perform any local hexg,ht service whatever at any point
located on the Interchange Track(s) or the Opel ating Trackage; nor is User permitted to enter or
exit the Operatmg Trackage at any point other than the end points of the Operating Trackage as
specified in Section 1 hereof..

2.2 Notw1thstandm" any othel provision of this Agreement, the parties hereto agree
that they will not inter change at Owner’s Johnston Yard unit trains or cuts of cars exceeding two
thousand (2,000) feet in length (including any locomotives being interclianged) until they have

agreed on and completed construction of the additional tracks and facilities hecessary to

accommodate unit trains or cuts of cars of that length, agreed on the allocation between them of

.the cost to construct such tracks and facilities, and aoleed on‘how such trains or ¢uts of cars will
be mtemated into Owner s operating systems.

SECTION3  INTERCHANGE PROVISIONS

3.1. Al traffic shall be defined by, and each party hereto shall abide by, the 419/420
processes. '

3.2. Delivery and receipt of cars in interchange between Owner aid User shall take
place on ‘the Interchange Track(s). Interchange shall be conducted on a tri-weekly basis unless
otherwise mutually agteed. :

33, Ttis understood and ayeed that the lntelchanoe Track(s) and Operating Trackage
are the. property of Owner and may be used by Owner for other purposes so long as such use
doés not unreasonably mted‘ere with: the mte1change of helght cars with User as provided fox
herem This Agleement does not cony€y to or vest in User any right of ownershlp in the
Interchange Track(s) or the Opefiting Trackage. :




3.4. Loaded and empty freight -cars (helemaftel collectively referred to as “Cais”)
together w1th any loaded -of empty containers and/of tidilers loaded thereon shall be consxdered
as: 1nterchanfred frofi Owiier to User when said Cars are placed on the Intelchange Track(s);
Owner’s locomotlves and cabooses have . been uncoupled ﬁom such:. Cals Owner’s créw has
d1semba1ked ﬁom the ttzun User has been notified of placement and such dehvery is p1eceded-
by or accompamed by necessary data for forwar ding to dcstmatlon whichever event is latest:

3.5. Cars together with any contzuners and/or trailers loaded thereon shall- be
considered as 1nte1chanoed from User to Owner when said Cars are placed ‘on-the Interchange
Track(s), User’s 1ocomotlves and cabooses have beeri uncoupled from such Cars, User’s crew
has disembarked ﬁorn the train, Owner has-been notified of placement and such dellvery is
pieceded by or accompamed by necessary data for fOlWﬂl'dll’l" to destination, whichever event is
latest. = :

3.6.  The Standard Point Location Code (“SPLC™) to be used shall be 439900. Owner
and User shall each maintain records to support such interchange times. and shall each provide
the other party with the appropriate Electronic Data Interchange (“EDI”) message including all
applicable interchange data.

3.7. The interchange of traffic covered by this Agreement shall be governed by the
applicable Interchange, Car Service, and Cat Hire Rules and -any supplements or amendments
thereto promulgated from time to time by the Association of American Railroads.

3.8.  Each party undeltakes ‘and agrees, in respect to its use of the Interchange Track(s)

‘and Operating Trackage and in its operation theleon and the1eover of ‘equipment and all -

apphances on such equlpment to ‘comply with all apphcable Federal and State laws and
regulations, and- all applicable rules, regulations and orders promulgated by any governmental
body having Junsdlctlon with réspect theréto for the protection of employees or other persons qr

- parties. If any failure by a party to comply with such regulations; laws and rules shall result in a

fine, penalty, cost or charge being assessed, imposed or charged against the other party hereto,
the non-compliant party agrees promptly to reimburse, release and indemnify the other party for
or on account of such fine, penalty, cost or charge; and further agrees in the event of any such
action, upon notice ther eof being gwen by such other party, to defend such action free of cost,
charge and expense to the othe1 party. '

39. 'In the event that use of the Operating Trackage and/or the Interchange Track(s)
shall be mtenupted or uafﬁc theleovel be delayed at any time from any cause, neither party
hereto shall have any claiiil dgainst | the othe1 for liability under this Agleement on accouint of loss
or dalnaoe of any Kind resulting from such interruption or delay l—Iowever Owner agrees to use
1eason'1ble means o 1e1nedy the mtelruptlon or delay in a timely manner or, at Ownér's optlon

" to provide altematlve reasonably compal able famhues for inter change

3.10. The trains, locomotives, cars’ and. equipment of Usér, Owner, and any other
present or- future user. of the Operating Trackage.and/or-the lnlelchange Tr ack(s) or-any pomon
thereof shall be .operated without prejudice or ,*arttahty and in such manner as wiil afford the

.



most ecopomical and efficient maiiner of movement of all tr afﬁc taking into dccoimt the class or
priority of the ‘tiainis, locoimotives, cars or equipment involved.

SECTION4  COMPENSATION

4.1.  There shall be'no char ué for User's use of thie Inter changc Track(s) and no Charge

for User’s Use of the Operating T1acka<re as such use is granted for the sole purpose of accessing

the Interchanﬂe Track(s).

- SECTION 5 ADDITIONS BETTERI\'IENTS ALTERATIONS

AND RL‘TIREMENTS

1

5.1 In the event that the parties hereto agree that additions, betterments, or alterations
to the Interchange Track(s) are necessary to efficiently effect: the 1nlelchange of Cars between
them as provided for herein, Owner shall as soon as practicable aﬂe1 the parties’ agreement-make
such additions, betterments-or alterations, and the cost thereof shall- be apportioned between the
parties hereto ofi an equxtable niutually agreeable basis. User shall pay its share of such costs
within thirty (30) days of receipt of Owner’s invoice therefor. If User requests-Qwner to make
changes in or additions and betterments to the Interchange Track(s) or the Ope1 ating Trackage,
including without limitation changes in communication or signal facilities, for purposes requiréd
to accommodate User’s operatxons beyond that required for Owner’s operauon Owner shall
have the optlon either (i) to make such ¢hanges in or additions and-betterments 16 the Interchange
Track(s) or the Operating Trackage and User shall pay to Owner the cost thereof, including the
annual expense of maintaining, repairing, and renewing such additional or altered facilities, or
(ii) to deny such request. Notmthstandm" the foregoing, Owner shall have the right at its sole
cost and expense to make such additions, betterments or alterations to, or retirerients from, the
Interchange Tlack(s) and Operatmg Trackage (i) as shall in its sole judgment be necessdry or
desirable td facilitate its own operations thereon and thereover, or (i) as may be required by law,

rule, regulation or ordinance promulgated by any governmental body having jurisdiction. Any

additions, betterments, alterations or retirements ihade by Owner to facilitate Owner’s own
operations shall not unreasonably interfere with User’s ability to interchange Cars with Owner as
provided.for herein. All such additions and betterments shall become part of the Intérchange
Track(s) and Operatmﬂ Trackage and all such retirements shall be excluded from the Intelchanoe
Track(s) and Operating Trackage.

'SECTION 6 MAINTENANCE OF OPERATING

TRACKAGE AND INTERCHANGE TRACK(J

6.1.  :Owner shall mamtam 1epau and renew the Operatmg Trackage and the
Interchange Tr ack(s) wnth its own supuvxsxon and Aabor. User- accepts the Interchange Tx ack(s).

and Operatmg Trackage ‘as is, where is.” From and after the: eﬂectxve date hereof, Qwner $hall
keep and mamteun the Operating Track'mc uad the Inierchohae Track(s) 1o not less than. Fedeuﬂ




Railroad Administration (“FRA”) Class 1 track standards. Owner agrees that the Interchange
Track(s) and Operating Trackage shall be in at Jeast FRA Class 1 condition on the closing date of
User’s purchase of the Rail Line. User shall not be required to participate in maintaining the
Interchange Track(s) or Operating "Trackage to a standard higher than FRA Class 1 track
standards, unless mutually agreed to by the parties hereto.

Owner shall make any repairs to the Operating Trackage and the Interchange Track(s) in
a timely manner, but Owner does not guarantee that operation thereover will not be interrupted.
Furthermore, User shall not by reason of failure or neglect on the part of Owner to maintain or
repair the Interchange Track(s), have or make any claim or demand against Owner for any injury
to or death of any person or persons whomsoever, or for any damage to or Joss or destruction of
any property whatsoever, resulting from any such neglect or failure.

Owner shall also perform, at the sole expense of User, such additional maintenance as
User may request. .

SECTION7  MANAGEMENT AND OPERATION

7.1.  User shall comply with the provisions of the Federal Locomotive Inspection Act
and the Federal Safety Appliance Act, as amended, and all other federal and state laws,
regulations, and rules respecting the operation, condition, inspection, and safety of its trains,
locomotives, cars and equipment while such trains, locomotives, cars and equipment are being
operated over the Operating Trackage and the Interchange Track(s). Notwithstanding anything to
the contrary in Section 9, User shall release, indemnify, protect, defend, and hold harmless
Owner and its directors, officers, agents, and employees from and against all fines, penalties, and
liabilities imposed on Owner or its directors, officers, agents, or employees under such laws,
rules, and regulations by any public authority or court having jurisdiction in the premises, when
attributable to the failure of User to comply with its obligations in this regard.

7.2.  User, in its use of the Operating Trackage and Interchange Track(s), shall comply
in all respects with the operating rules and regulations of Owner, and the movement of User’s
trains, locomotives, cars and equipment over the Operating Trackage and the Interchange
Track(s) shall at all times be subject to the orders of the transportation officers of Owner. User’s
trains shall not include locomotives, cars or equipment which exceed the width, height, weight or
other restrictions or capacities of the Operating Trackage or the Interchange Track(s) as
published in Railway Line Clearances, and no train shall contain locomotives, cars or equipment
which require speed restrictions or other movement restrictions below the authorized freight
speeds as provided by Owner’s operating rules and regulations without the prior written consent
of Owner. User shall at User’s sole expense secure and establish the appropriate frequency on
radios on User’s trains operating over the Operating Trackage or Interchange Track(s). User
shall release, indemnify, protect, defend, and hold harmless Owner and its directors, officers,
agents and employees from and against all fines, penalties and liabilities imposed on Owner or
its directors, officers, agents, or employees when attributable to the failure of User to comply
with the provisions of this Section 7.2.
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7.3. Operatmn 1eplesent'uwes of Owner and User shadll meet on a Jeeriodic basis to
review the safety peif -formaiice of User on the Interchange Track(s) and the O]JC] ating. Txackage
and estabhsh any requxred corrective action plan if the performance of User does not meet the
standa1ds set forth in Sections 7.1 and 7.2 above. Usér agress to promptly carry out
implementation of any such couect_we action plan. :

7.4.  User shall make such arrangements with Owner as may be required to have all of
User’s employees who shall operate its trains, locomotivés, cars and . equipment over the
Operating Trackage and the Interchange Txack(s) qualified for operation thereover, and User
shall pay to Owner, within thirty (30) days of receipt of bills therefor, any cost incurred by
Owner in connection with the qualification of such employees of User, as well as the cost of
 pilots furnished by Owaner, until such time as such employees are deemed by the appropriate
- examining officer of Owner to be properly qualified for operation as herein contemplatéd.

7.5.  Qwner may request an investigation at its option if User’s employee working on
Owner’s property is alleged to have violated Owner’s rules, regulations, orders, placﬁces or
instructions, or if an incident occurs which requires an investigation under apphc*mble agreement
rules. User will schedule the investigation and notify Owner’s local transportation officer in the
territory. User’s scheduling of the investigation shall comply with the time limits prowded n any
applicable labor agreement on User’s railroad. Owner shall plO\’lde a copy of its regulations,
supplements, and safety rules to User at no cost.

7.6.  1f Owner requests an investigation, Owner shall have the right to exclude from the

Operating Trackage and Interchange Tr <\ck(s) any employee of User, except officers, determined
~ by Owner as the result of Owner’s investigation or hearing described below, to be in violation of
Owner’s rules regulations, orders, practices or instructions.

7.7.  In a major offense includ_iug, but not limited to, violation of Rule G, dishonesty,
insubordination, .or a serious violation of operating rules or other offenses of comparable
magnitude, wherein Owner desires to bar User’s employee from the Operating Trackage and/or
the Inteichange Track(s) pending an investigation by Owner, immediate verbal notification will
be given to the chief transportation officer or other officer designated by User so that proper
written notice can be issued to the employee.

'7.8.. If Owner requests an investigation, an officer of User will conduct the
investigation, but an ofticer of Owner may be present. Affer the investigation is concluded, User
shall arrange to assess ‘discipline, within the applicable time limits. 1If Owner recommends
dismissal, User reserves -the right to change the recommendation to the extent of barring ‘tlie
individual from operating over the Operating Tlackage the Interchange Track(s) and any other
tracks of Qwner. User shall release, indemnify, protect, defend and ‘hold harmless Owner and its.

officers, agents and employees from and against any .and all cla1ms and expenses 1esult1ng from
such exclusion.




7.9. If the disciplinary action.is appealed by the employee of User to the National
Railroad Adjustment Board or other lubunal lawfully created to adjudicate. such cases, and if the

-de0131on of such bO'ud or triblnal sustains the employees position, such employeé- shall not be

barred from -service .on the Opf:rzmn(l Tlackage the ‘Iiterchange Tlack(s) and other tracks of
Owner by reason .of such -occurrence (unless an. mbllratlon concerning such matter is held
piirsuant to this-Agreement and this arbitration upholds Owne1 s continued exclusion of such
employee) '

7.10. The trains, locomotives, cars and equipment ‘of User, Owner, and any other
present or future user of the Operating Txackage or the Intelchang,e T1ack(s) or .any portion
thereof shall be- operated without prejudice or partiality and in such mannei as will afford the
most economical and efficient manner of movement of all traffic.

7.11. If by reason of any mechanical failure or for any other cause not resulting from an-

accident or derailment, a train or locomotive of User becomes stalled or unable to proceed under
its own power, or fails to maintain the speed required by Owner on the Operating Trackage or
the Inteichange Track(s), or if in'emergencies crippled or otherwise defective cars are set out of
User’s trains on the Operating Trackage or the Interchange Track(s), Owner shall have the option

to furnish motive power or such other assistance as may be necessary to haul, , help; or push such .

trains, locomotives,.or cars, or to properly move the disabled equipment off the Operating
Trackage or the 'hi_terchange Track(s), and User shall reimburse Owner for the cost of rendering
any such assistance: An employee furnished by Owner to User pursuant to this provision shall
be considered as the employee of User, while such employee is providing service for User. A
train or locomotive of User that receives assistance from Owner under this Section 7.11 shall
continue to be considered a train or locomotive of User for purposes of Section 9 herein.

7:12. If it becomes necessary to make repairs to or adjust or transfer the lading of such
crippled or defective cars to move them off the Operating Trackage or the Interchanfre Track(s),
such work shall be the responsibility of Owner at the sole cost and expense of User.

7.13. In the event Owner and User agree that Owner should provide additional
employees for the sole benefit of User, the parties hereto shall enter into a separate agreement
under which User shall bear all cost and expense for any such additional employees, including
without limitation all cost and expense ‘associated with labor protective payments which are
made by Owner and which would not have been incurred had the addmonal employees not been
prov1ded

7.14. For Cars interchanged between the parties hereto under 1hls Agreement, each

party agrees 1o pay, on ils behalf, any and all per diem, mileage and equipment chmges for all -

Cars so interchanged (including but not limited to Cars owned, Jeased and/or under the control of
TTX Company, Railbox. Com pany and Railgon Company)

7.15. 1tis ﬁuthel understood and agreed that neither party hereto will require the other
party’s crews to. perform any work beyond that péermitted by its current labor agreement: with
respect to the interchange of Cars hereunder subject to any modifications that may result ﬁom




p——

- future labor agreements, while said crews are on thie other party’s p10perty and/or subject to the -

other party’s superwsmn

| SECTION 8:0 CL‘EARING OF WRECKS

-8.1.  Whenever User’s use of the Operating T mclm"e or the- Interchange Txacl((s)
requires rer railing, wrecking service, or wrecking train seivice, Owner shall be responmble for the
performance of such service, IDC]'lell'l” the repair and restoration of roadbed, track and struchires.
The cost and expense thereof, including without limitation Joss of, damage to, and destruction of
any property whatsoever and injury to or death of dny person or persons whomsoever resulting
therefrom, shall be apportioned inaccérdance with the provisions of Section 9 hereof. All
locomotives, cars and equipment and salvage from same so picked up and removed which are
owned by or under the management and control ‘of or used by User at the time of such wreck

shall be promptly picked up by User or delivered to Usgr and all cost and expense therefor shall

be apportioned in accordance with the provisions of Section 9 hereof.

SECTIONS9  LIABILITY

9.1.  The responsibility of the parties hereto as between themselves for loss of, damage
to, or destruction of any property whatsoever or injury to or death of any person or persons
whomsoever, including, but not limited to, damage to the property of Owner and User or injury
to or death of employees of Owner and User, resulting from, afisihg out of, incidental to, or
occurring in connection with the Operating Rights or the inter change operations set forth in this
Agréement, shall be determined as follows

(a) Whenever any. loss of, damage® to, or ‘destruction of any property
whatsoever, or injury to or death of any person or persons whomsoever, or any damage to or
destruction of the environment whatsoever, including without limitation land, air, water, wildlife,
and veueta‘uon occurs with the trains, locomotives, cars or eqmpment of, or in the account of,
User being involved, without the tfains, locomotives, cars, or equipment of, or in the account of,
Owner being involved, User shall assume all liability therefor and. bear all ¢ost and expense in
connection therewith, including without limitation all cost and expense referred to in Section 8
héreof, and shall forever release, mdemmiy protect. defend, and hold harmless Owner and its

directors, officers, az,ents and unployees ﬁom and against any stich liability, cost, and expense, '

1eg'1rdless of whether causeéd in whole or in part by the fault, failure, neUhgence miscondugt,
notifeasance or misfeasance of Owner or its directors, officers, wgents or employees.

(b) Whenever any loss of, damage to, or destruction of any property

whatsoever, or injury to or death- of any. person or _persons whomsoever, or any damage to or
destriiction of the environment whatsoever, including without llmlta‘uon Jand, air, water, w11dhfe

and végetation, occurs thh the trains, locomotiveés, cars, -or eqmpmem of or in the ,accouut of
Owiler -béing involved, without the trains, locomotives, cars, or eqmpmem of, orin lhe account
of, User being involved, Owner shal] assume all liability therefor and bear all cost and expensc 1
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connection therewith, including. without limitation all cost-and expense reierred to in Section §
hereof, and shall fo1eve1 lele'lse mclemmfy protect, delend and ‘hold harmless User and its
duectms ofﬁoels agems aid employees {rom and aaamsll_,any $uch llablhty, cost, and: expense,
regardless of whethér caused-in AWhole or in pait by il
nonfeasance or mlsfeasance of Use1 ‘or it§ directors, ofﬁcers dgents or. employeés.

() Whenever any loss of, damag,e to, or destructlon of any plopelty
whatsoever, Or injury to or death of any person Or:persons whomsoevel oI any damage to or
destruction of the environment whatsoever, mcludm" Wl'[hOUl. limitation land, air, water, wﬂdhfe
and vegetation,-occurs with the trains, loeomotlves cals ‘or equipment of, or in the accduiit-of,
both Owner and User beml, involved, Owner and User ‘shall pr opoxtxonately assume and bear all
liability, cost, and expense for Toss of and damane 10 said trains, locomotives, cars (including
without limitation ladmg) dnd equipment operated by each of them and for i mJu1y to and death
of each of their respective directors, officers, ageiits aid employees and persons in-each of their
care and custody, and Owner and User furthet agree that all liability, cost, and experise for i injury
to and death of any othe1 ;person or persons whomsoever, for loss of, damage 1o, or destruction of
all other property (including without limitation the Opelatmg “Trackage and the Interchange

‘Track(s)) and for any damage to or destruction of the environment whatsoever, including without

limitation laid, air, ‘water, wildlife, and vegetatlon so occurring shall be borne p1oportlonately
by Owner and User, including wn;hout limitation all cost and expense referred to in Section 8
hereof subject to reduction for any amount recovered from another carrier using the Interchange
Track(s) or from a third party. As used herein, “proportionately” shall mean the proportionate

share of Owner and User based on responsﬂallny or fault. Whenever any liability, cost, or -

expense is assumed by or apportioned to a party hereto under the foregoing provisions, that party
shall forever release, indemnify, protect, defend and hold harmless the other party to this

. Agreement and its directors, officers, agents and employees from and against the llab111ty, cost,

and expense assumed by that party or-apportioned 10 it, regardléss of whether caused in whole or
in part by the fault, failure, negligence, misconduct, nonfeasance or misfeasance of the
indemmitee or its directors, officers, agents or employees.

(d)  Notwithstanding the foregoing, the allocation of liability provided for
herein shall not apply to punitive or exemplary damages, and neither party hereto shall be lialle
for or mdemmfy the other party against any pumtlve or exemplary damages resulting from the

. acts or omissions of the other party or its employees, officers, agents invitees or contractors.

(e) ln every case of death or injury suffe1ed by an employee of either Owner
or User, when compensation to such employee or employee’s depenclents is required to be-paid
under any workers’ compensatxon occupational diséase, employer’s liability, or other law, -and
eithiér party unde1 the-provisions of this Agreement is required to pay said compensallon if such
compénsation is reqmred 1o be paid in installments over a period of time, stich pmty shall not be
reledsed from paying - any such future mst'lllmcnts by reason of the expu ation or other

_1ernunz1tlon of this Agreement prior to any of the 1espect1ve dates upon which any such future

mstallmeuts are o be paid.

ne-fault, fallure neghgence nm]sconduct :




subsurface pollutlon contamination or seepage, or from handling, treatment, disposal or
dumpmo of waste matenals or substances.

(b) This insurance coverage shall be effected under standard form pohmes
issued by insuiers of financial 1eslnonsxb1hty, vh)ch are ratéd “A-“ or belier by either Best S
Insurance Repoits; Standard & Poor’s Insurance Raimg, Services or Moody s Investors. Sérvice.
Owner reserves the right to reject as madcqmle ‘coverage by an insurance corapany rated less
than “A- by the aforementloncd iating services.

(©) The insurance shall be evidenced by a current certificate furnished by User
to Owner as-an additional insured prior to its return of the executed originalof this Agreement.

- Subsequently, annual renewal cerlificates of insurance shall ‘be promptly furnished to Owner

upon Owner’s request at the address specified in Section 10. 1(a). All of the 1equned
endorséments and notice provisions shall be stated on the certificate of insurance that is p1ov1ded
to Owner. :

10.2. Not more frequently than once every five (5) years, the parties hereto shall n1od1fy
the required insurance coverage as necessary to etlect then-current risk management p1actxces in
the railroad industry and -underwriting practices in the i isurance 111dust1y

10.3. Failure by User to provide evidence of insurance as required by this Section 10
shall entitle, but not require, Owner to terminate this Agreement immediately, if User fails to
cure the default within ten (10) days after receipt of written notice. Acceptance of a certificate
that does not comply with this Sectlon 10 shall not operate as a waiver of any obligation

hereunder.

10.4. . The-fact that insurance (including, without limitation, self-insurance) is obtained
by User shall not be deemed to release or diminish the hablhty of User hereunder including,
without limitation, liability under the indemnity provisions of this Agreement. Damages
recoverable by Owner shall not be limited by the amount of the_ required insurance coverage.

10.5. In the evént of a claim or lawsuit-involving a party heleunder dnsmg out of this
Agreement, User shall make available to Owner any required policy covering such claim or
lawsuit.

SECTION 11 INVEST-ICATION

11.1. Except as prowded in Section 11.2 hereof, all claims, injuries, deaths, property

damages, and losses arising out of or connected with this Agreement shiall be’ mvestlgated .

adjusted and defended by tlie party hereto ‘bearing the Liability, cost, and expense 1hcref0r unde1
the provisions of tlns Agreemcm

11.2. Each pa1ly hereto Wwill investigate, adjust, and defend all Irelght loss and damage
clel ms filed with j iom accmdance with 49 U.S.C. Section 11706-and 49 C.F:R. Seiction ]005 (or

11




“any revised or subst1tute 1enulat10ns adopted to modify,- supplement or supelsede the regulations

herein prowded) or in accmdmce wuh any apphcable trafisportation contracts to wluch G)wuel

“and User are pal‘ues entered ifilo pulsuunt 10 49 U S C Secuou 10709.

11:5. In, the event a.claim or suit 1s asser Led a(ramsl Owne1 or User which is the oflier’s
duty he1eunde1 to. mvestlg,ate adJust or defend 1heu unless otherivise ameed -such other party
shall, upon request, take: over the investi natlon ad]uslment and defense of such clgim or suit.

]1 4. - All costs and expenses in eonnectxon with the mvestu,atxon, adjustment, and

defense of any claim or suit under this Aﬂleemenl shall be included as costs and expenses in

applymﬂr thie liability provisions set 101th in this A01 éement, exceépt.that salaries or wages of full-
time employees, 1ncludmg claim agents, altomeys and other employees of either party hereto
engaged directly or indirectly ii such work' Sh"lll be borne by such paity.

11.5. Excluding freight loss and damage claims ﬁled in accordance with 49 U.S.C.
Section 11706 or 49 C.F.R. Section 1005 or similar 1eg,u1at1on neither party hereto shall settle or

compromise any - claun ‘demahd, suit, or cause of acfion for which the other paity hds any

liability under this Agreement without the concurrence of such other party if the consideration
for such settlement or.compromise exceeds Twenty-Five Thotisand Dollars’ ($75 000: 00)

“

11 6. It is understood that noﬂung in this Section 11 shall modify or waive the
conditions, obligations, assumptions, or appoitioniments provided in Section 9 hereof.

SECTION 12 PAYMENT-.-OF.BI'I_,_LS

12.1.  All payments called for under this- Agleement shall be made w1thm thirty (30)
days after receipt of bills theréfor. No. payments shall be withheld because of any dispyte as'to
the correctness of items in the bills rendered, and any dlSCleElllCleS reconciled between the
paities hereto shall be adjusted in the accounts of a subsequent month. The recoids of each party

hereto, insofar as they pertain-to imatters covered by this Agreement, shall be open at all

1easgnable times to inspection by the olh_cr_ party for a.penod of three (3) yeals.

12.2. Bills rendered pursuant to the provisions of this Agleement shall include the
billing party’s direct labor and material costs, togethel with the surcharges, overhead

percentages, and equlpmem rentals in effedt at the time any work is performed.

SECTION 13 -'EMPLOYEEITP-ROT'ECTION

13.1. Each party hereto shal] ‘bear the full costs: of protectlon of dts own employees -
ns coitemplated

under employee protective condmonb wluch may be unposed on the opelat' .
hereunder and of grievances- filed by its-own emp]oyees dnising under its collective: bargammg
agreenients with its employees Eaeh _party heéreto agrees to 1elease mdemmiy prolect defend
and hold harmless the ciier party a;,zunst any aiid all costs afid payments, includiig 1 beueﬁts

12
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allowances and arbitration, administrative and litigation expenses, arising out .of claims or
gnevances made by .or on behalf of its own employeés; either pursuant to employee protective
conditions 1rnposed by a govcmmenlal agency as conditions for that agency's approval of this
Agreement arid operations hereundér, or pursuant to a collective bargammg agreement. .

SECTION 14 ARB]TRATION

‘14.1. Any dispute arising between the parties hereto with respect to any of the
provisions of this Agreement where the amount at issue is less than One Hundred Thousand
Dollars ($100, 000 00) which cannot be settled by the parties themselves shall be resolved in

accordance with the Commercial Arbitration Rules of the American Arbltrallon Assomatlon as |

such rules may be amended from time to time, and as shall be applied with reference to the
customs and practices of the railroad industry. Any such arbitration shall be held in Ch1cavo
Illinois or at such other location as may be mutually acceptable to the parties héreto. The
decision of the arbitrator or arbitration panel shall be final and conclusive upon the parties
hereto. A final decision and award of the arbitration pane] shall be enforceable in any court of
competent jurisdiction in the United States of America. Each party to the arbitration shall pay
the compensation, costs, fees and expenses of its own witnesses, -exhibits and counsel. The
compensation, costs and expenses of the arbitrator or panel, if any, shall be borne equally by the
parties hereto. The arbitration panel shall not have the power to award punitive or consequential
damages and shall not be empowered to determine violations of antitrust or.criminal laws.

SECTION15 TERM

15.1. This Agreement shall take effect as of the date first above written, and shall

continue in force and effect until terminated by either party upon sixty (60) days’ written notice -

to the other party. Termination of this Agreement shall not relieve, release or excuse either party
hereto from any liability that either party may have incurred or any obligation that may have
accrued under any provisions of this Agreement prior to the effective date of termination.

SECTION 16  SUCCESSORS AND ASSIGNS

16.1. This Agreemeit shall inure to the benefit of and be binding upon the successors
and assigns of the parties hereto. Neither party hereto shall transfer or assign this Agreement, or
.any of its nghts interests, or obligations hereunder to any person, firm, or corporation without
obtalnmg the f puo1 wntten consent of the other party to this Agreement.

SECTION 17  NOTICE

17.1.  Any notice 'requiréd or permitted to -be given by one party _h@r_ci'o to the other
under this Agreement shail be in writing and sent by miail (certified or registered mail, return




receipt requested) or by national oveinight delivery service, by hand dehvex y to the other party
hereto, or by such other meaiis as the parties hereto may mutually agree, at the followmg
addresses

(a) If to Owner:

Contracts and Aclmmlstl ation
Illinois Central Railroad Company
18641 South Ashiand Avenue
Homewood, Illinois 60430

(b) If to User:

Grenada Railway, LLC

"~ 1505 South Redwood Road
Salt Lake City, Utah 84104
Attention: Michael J. Van Wagenen

(c)  Either pérty ‘hereto may provide changes in the above addresses to the
other party by notice given in accordance with Section 17.1.

(d) Any notice given in the manner set out herein shall be deemed to have
been received on the date on which so hand-delivered, on the third business day following the
date on which so mailed, or on the first business day following the date on which sent by
national overnight- delivery service, except for a notice ‘of chanffe of address, which' shall be
effectxve only upon actual recei pt theleof :

SECTION18 GOVERNING LAW

18.1. The terms of this Agreement shall be governed by and construed in accordance -
with the laws of the State of Mississippi, including for purposes of choice of law. Remedies for
breach of contract under the laws of the State of Mississippi shall be employed by the
arbitrator(s) in the event of a dispute under this Agreement.




O

e

IN WITNESS WHEREOF, the .parties hereto have caused this Agreement to be duly executed
as of the da‘f_'el- first.dbove written. '

Witness: - | - ILLINOIS CENTRAL RAILROAD COMPANY

By:

Region Director Contracts'& Administration

Witness: GRENADA RAILWAY, LLC

By:

Title:

15
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' HAULAGE AGREEMENT (GRENADA LINE)




Eshibit K

HAULAGE AGREEMENT
(GRENADA LINE)

This HAULAGE AGREEMENT (* Ag,leemenl”) made and entered into tlns ___ day
of : 2009, by and between GRENADA RAILWAY LLC (her einafter refe referred
to as "OWDCI") and ILLINOIS CENTRAL RAILROAD COMPANY (hereinafter referred to

s “User”). User arid Owner are sometimes referred to he1em individually as a “Party” and
collectlvely as the “Parties.” . . .

WITNESSETH:

WHEREAS, User and Owner have entered mnto that certain Asset Purchase Agreement
(Grenada Line) dated May 4, 2009 (hereinafter “APA”) pursuant to which Owner has agreed to
purchase from User the Grenada Line as defined therein and to purchase from the Waterloo

- Railway Company the connecting Water Valley Branch as defified therein (collectively herein

the “Gxenada Line”);

WHEREAS, pursuant to that certain lntexchau"e Ag:leement (Grenada me -Canton) and
that certain Interchange Agreemeit (Grenada Line-Memphis) between Owner and User of same
date (each “Interchange Agreement” herein), Owner and User will interchange traffic between
them at Canton, Mississippi and in User’s Johnston Yard in Memphis, Tennessee;

WHEREAS, pﬁrsuant to Section 1.07(b) of the APA, User will retain and not assign to
Owner any transportation contract between User and a shipper in effect on the date of the APA

that involves the movement of traffic over User’s-lines and over all or.some portmn of the .

Grenada Line (“Retained Shipper Contract”™); and

WHEREAS, pursuant to Section 1.08(c) of the APA, Owner and- User agreed to enter

into a haulage agreement pursuant to which Owner, for the remaining term of any such Retained
Shipper Contract, but not exceeding one (1) year from the date Owner takes possession of the
Grenada Line, would haul for User loaded and empty cars in User’s revenuc account moving
pursuant to such Retained Shipper Contract (“Cars”) between the interchange with User at
Canton, Mississippi in User’s Johnston Yard at Memphis, Tennessee and the apphcab]e point on
the Grenada Line (hereinafter the “} hul'we Corridor™).

N_O-W, THEREF ORE, in consideration of the mutual covenants and agieements herein
contained, the Parties héreto agree as follows: :

Section1.  Haulage Rights

(A) User hexeby hires and confirms Owner as User’s agent to provide haulage

services for Cars imoving'in €ither difection over the Haulage Corridor ("Haulage Services") and
Cravner corees to-perform such Haulage Services solely as User's agent, and in each case pulsuant
to the foiinviny weomes and conditions: :

e




- Section 2.

(1) - Haulage Services shall be provided on a caxload basis only using Owner’s

crews, locomotwes and end of train dewces (“ETDs”) and User’ s C'us

(2) - The. interchinge of Cars subject to Haulage Services hereundel shall be
conducted iin accordance with the -provisions of the applicable Intelchanoe

'Agleement Use1 shall furnish to Owner an ANS] EDI 417 Rail Carrier Haulage

Waybill with hdulacre mchcatms for each Car. Standard railroad. «ruldelmes will

. apply for ANSI EDI uansacuons Owner and. User shall send the appr opnate

messages to Railine, or its successm enuty

-(3)  While pe1formmg Haulage Services hereunder, Owner shall not be -

considered a connecting or intermediate carrier and: shall not be entitled to any
division of tariff, contract, or switching rates or like charges other than as herein
provided for that portion of the movement on the Haulage Corridor.

&) Cars being moved in Haulage Services shall, at all times between the
physical interchange of the Car from User to Owner and the physical interchange
of the Car from Owner to User, be in Owner’s car hire and demurrage accouits.
Owner shall be responsible for and pay all car hire including mileage and per
dlem._ Owner shall have the right to assess and collect demurrage and storage
charges incuired during the period the Cars are in Owner’s car hire account.

(5)  Haulage Services shall be limited to the provision of haulage over the
Haulage Corridor for traffic covered under a Retained Shipper Contract. The
Haulage Services provided shall be performed solely for User, and in no event
shall such Haulage Services be provxded for any other carrier without Owner's
written consent. :

(6) Cars being moved in Haulagé Services hereunder may be handled by
Owner over the Haulage Corridor in trains containing non-haulage traffic.

@) Cars being moved in lIaulage Services hereunder shall be routed over the

.Grenada Line in the same manner ds prior to Owner’s acquisition' of the Grenada
‘Line.

i

Pickup and Delivery Trac‘ks

The tracks designated for pickup and delivery of Cars of User at Canton, M1351351pp1 and
in User’s Johnston Yard at Memphls Tennessee in connection with the provision of Haulage

. Services hereunder shall be the tracks specified in the applicable Inlemhan;_,e Agureement for the
inter¢hange of cars, between OWHCI and User. Owner-and User shall work-to deswnate alternate

uacks on‘Owier’s property at or near Southhaven, Mississippi and at or near C'mton Mississippi
f01 pickup and delivery of Ca1s of User. :

9
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Section 3. .Receipt and Delivery of Gzn"s

Haulage Cars shall be deeémed received and/or delivered at Canton, M13$15$1pp1 and

Johnston Yard in Memphis, Tennessee as provided in the applicable ; Interchange Agreement.
-/ .

Section 4. E,\"cllisivitv

This Agreement and cach and CVCL)’ provision he1e01 is for the exclusive benefit of the

Parties and not for the beneht of any othe1 party.

Section 5. Conipensation fo'r.Ha'_ul_age Services

As compensatmn for the Haulage Services provided by Owner hereunder, User shall pay
to Owner the .sum of i in° United States dollals for each
loaded ‘Car regardless of the direction (“Haulage Rate”). The Haulage Rate includes the empty
return movement of such Car, at the saime interchange Jocation.

Section 6. Haulage Services

Owner shall make all reasonable efforts to satisfy without interruption any service'

commitments contained in any Retained Shipper Contract. Subject to any confidentiality
provisions contained in such contracts, User shall provide Owner with reasonable access to its
files and records relating to such contracts for the purpose of determining the services required
by Owner. Owner shall exercise reasonable diligence in the handling of Cars under this
Agreement to accomplish the through. movement witliout undue delay. The management,

_ opelatlon dispatching and maintenance of the Haulage Corridor, shall, at all times, be under the

exclusive direction and control of Owner, and the movement of Cars over and along the Haulage

Corridor shall at all times be subject to the direction and control of Owner's authorized

representatives and in accordance with such reasonable oper'ltim rules as Owner shall from time
to time institute, but in the management, operation, dispatching and maintenance of lhe Haulage
Cortidor, Owner’s traffic and User’s haulage fraffic shall be treated equally. All operatirig,
dispatching and maintenance decisions by Owner affecting the movement of Cars over the
Haulage Coriidor. shall be madeé on a nondiscriminatory basis, without reference to ownelshlp

A espectlve of whether the t1 affic is that-of'‘Owner or User.

‘Scction 7. - Baq-_Qrde'ni-.e.c_l_-.C_ﬂ_'rs

If a Car of User is bad ordered enroute on the Haulatre Corridor not as a result of a
derailment, c0111510n or.other aec:dem and it is. necessaly that it'bé set out; such bad: ordeled Car
shall; after bemg promptly 1epaued by Owner, be plomptly pxcked up and delivéred to User or

. ﬂne customer . as 1he case may-be. Uiiless othe1 wise agreéd, ‘Owiiér shall, at User' s sole cost aid

expense, fmmsl" the required Luhoi dnd miaterial and perfoun répairs to make such bad mdered

- Car safe for movemen. The emplovees ahd eguipment of Qwner while in any ‘mannér so

(W)
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. engaged or while-enroute to, or returning to Owne1 3 teunmal from, such an assignment shall be

onsxdel -ed the sole employees of Ownel and the sole eqmpment of Owner. In the case_ of such
repairs by Owner for Cas in User's account, billing therefoi shall be i in accordafice with the Field
and Office Manu*tls of the 1Intelclmnﬁe Rules’ ad0ptecl by the Association of Ameuean Rathoads
(“AAR”) (hereinafier “Intelchan"e Rules") in éffect on the date of pcrfmmance of! the repairs.
Owner shall then prepare and submit billing dir ectly 10 and- colléct froin the rail car.owneis: for
rail car OWnéi 1esponsxb1hty itens as cleteumnecl under said lntelchanue Rules and Owner shall
prepare anid subm1t blllll‘l” directly to and collect from User for hancllmg line- Jespons]blhty iteriis
as determmed unde1 said Interchange Rulés. Owner shall also subniit: billing 1o and collegt from
USC] -afiy chalges f01 repair to ‘Cars that are User's rail car owner Tesponsibility items as -
detemnned under satd Interchange Rules should said rail car owner refuse or otherwise fail to
make payment therefor. ' :

Section 8.  Billing

(A)  Billing shall be accomplished on the basis of data contained in a billing form
mutually agreed to between the Parties and submitted in electronic format. Such billing forms
shall contain sufficient detail to permit computation of payments to .be made hereunder. (car
initial and number, waybill number, waybill date, origin location, - destination location;,
interchange date, interchange location, loacl/empty. STCC and the appropriate rate) provided that
such detail has been transmitted to Owner by User in addition to data required in Section :1(A).
For charges other than Haulage Rates, billing shall be prepared according to the rules, additives
and equipment rental rates as published by Owner. User shall pay to Owner at the Offiée of the
Treasurer of Owner, or at such other location as Owner may from time 1o time designate, all the
compensation and charges of every name and nature which in and by this Agreement User is
required to pay in lawful money. of the United States within forty-five (45) days after receipt of -
bills. therefor: Bills shall contdin a statement of the amount due on account ot the expenses
incurred and services rendered durlig the billing period. '

(B)  Errors or disputed items in any bill shall not be deemed a valid excuse for
delaying payment, but shall be paid subject to subsequent adjustment; previded, however, no
exception to any bill shall be honored, recognized or considered if filed after the expiration of
three (3) years from the last day of the calendar month during which the bill is rendered and no
bill shall be rendered latér than three (3) years (i) -after the last day of the calendar month in
which the expense covered thereby is incurred, or (ii) in the case of claims disputed as to amount
or liability, after the amount is settled and/or the liability is established.

(C)  Notwithstanding anything 10 thc contrary in this Agreement, if User fails to pay
any amounts when due (“Ovc:due ‘Amounts™), then in addition to such Overdue Amounts, User
shall pay Owner interest on such Overdue Amounts at -a rate of one and one- half percent
(1-1/2%) per month, or-portion, thereof, p10v1dcd ‘further, that.if User falls to pay the Overdue
Amounts 1ncludmﬂ interest thereon for a périod of ninety (90) days; then Owner shall have: the
right 1o suspend l-laulagc Services heréunder umil User pays all Overdue Amounts,, and

outstanclmg initérest ‘thereon. The suspensxon of l-Iaul'we Sefvices shall not ‘be subJect to
arbitration. :
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(D)  Somuch of the books, dccounts and records of each Party hereto-as are relatedto

the subject matter: of this Agreement shall at all reasonable times ‘be open 1o inspection by the -

authorized 1epresentat1ves and agents of lhe Parties. All books accounts and records ‘shall be

' idintaifiéd 1o readily furnish full mfounahon for each item in accordance with any apphcable

laws or 1e0ulat10ns

(E) Should any paymernt become pay’xble by Owiner to User under this Agreement, the

]310V1S1ons of Subsectlons (A) through (D) of this Séction 8 shail dpp]y with User as the b1ll1nu '

party and Owner as ﬂle paying party.

(F) Either-Par ty may assign any receivables due it under this Agreement; p1OV1ded
however, that such a551g1nnems shall not leheve the assignor of any rights or obligations under
this Aareement

Section 9. - Non-'Dislclos'ure

e

(A)  Neither Party may disclose the terms of Section S of tliis Agreement to any non-
party without the prior written consent of the other Party except (1) as required by law; (2) to a
corporate’ parent, subsidiary or affiliate; or (3) to auditors retained by a Partyfor the purpose of
assessing the accuracy -of charges; if and only if, the auditor agrees in a legally binding

instrument that it will abide by this conﬁdentxahty clause as if the auditor was a party to fhis-

Agreement. Each Party agrees to indemnify the other Party from and against any damage
suffered by that Party as a result of any disclosure by auditor(s) in VlOlthlOl] of this Section 9.

(B) In the event that a valid judicial, gove_rnmental or regulatory agency -action
requires this Agreement to be disclosed either in whole or in part, the Party submitting this
Agreement 16 such judicial, governmental or regulatory authority shall promptly notify the other
Party and shall request the judicial, governmental or 1euulatmy authority to preserve the
confidentiality of Section 5 hereof.

Section 10.  Liability and Indemnﬁic_ati'on . -

(A)  Except as provided in Section 7 herein, Owner shall assume all liability and.full

responsibility and agrees to indemmify and hold User harmless for any and all loss and damage,

mcludmg to the Cars, incurred in coniiection with the provision of l-laulag,e Services under this
Agleement and will defend, indemnify and hold harmless User from aind . against any clalm

including those from third parties, for.any loss of, damage to, or destruction of any propéity
whatsoevex (except for damage 1o lading not determined (o have been. caused while onthe

Haulaﬂe Corridor), and injury to and death of any person or persons whomsocver, resulting froin,
ansmg out of, mudental to, or occuumg in connection wnh the Haulage Ser v:ces plowded by
Owner unider this Agreemcnt -

(B) THE PARTIES EXPRESSLY INTEND TIIAT WHERE ONE PARTY IS TO

INDEMNIFY TIIE OTHER PURSUANT TG THE "TRMS OF THIS AGREEMENT SUCH
INDEMNITY SHALL INCLUI‘.’Z INDERNITY FOR (1) J1TENEGL IGENCE OR ALLEGED
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NEGLIGENCE, WHETHER ACTIVE OR PASSIVE, OF THE INDEMNIFIED PARTY
WHERE THAT NEGLIGENCE IS A CAUSE OF THE LOSS OR DAMAGE; (2) STRICT
LIABILITY OF THE INDEMNIFIED PARTY RESULTING FROM VIOLATION OR
ALLEGED VIOLATION OF ANY FEDERAL, STATE OR LOCAL LAW OR REGULATION
BY THE INDEMNIFIED PARTY, INCLUDING BUT NOT LIMITED TO THE FEDERAL
EMPLOYERS LIABILITY ACT ("FELA"), THE SAFETY APPLIANCE ACT. THE BOILER

- INSPECTION ACT, THE OCCUPATIONAL HEALTH AND SAFETY ACT ("OSHA"), THE

RESOURCE CONSERVATION AND RECOVERY ACT ("RCRA"), THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION AND LIABILITY
ACT ("CERCLA"), THE CLEAN WATER ACT ("CWA"), THE OIL POLLUTION ACT
("OPA"), AND ANY SIMILAR STATE STATUE IMPOSING OR IMPLEMENTING
SIMILAR STANDARDS; AND (3) ACTS OR ALLEGED ACTS OF GROSS NEGLIGENCE
OF THE INDEMNIFIED PARTY, OR OTHER CONDUCT ON THE PART OF THE
INDEMNIFIED PARTY FOR WHICH PUNITIVE DAMAGES MIGHT BE SOUGHT.

(C)  Each Party agrees to release, indemnify, protect, defend and hold harmless the
other Party and its subsidiaries and affiliates, and all their respective directors, agents and
employees from and against any and all costs and payments, including benefits, allowances and
arbitration, administrative and litigation expenses, arising out of claims or grievances relating to
the provision of Haulage Services hereunder made by or on behalf of its employees, pursuant to
a collective bargaining agreement. It is the intention of the Parties that each Party shall bear the
full costs of protection of its own employees under any employee protective conditions that may
be imposed, and of any grievances that may be filed by any of its employees arising under its
collective bargaining agreements with its employees.

Section 11.  Insurance Requirements

(A)  Owner shall, at its sole cost and expense, procure and maintain during the term of
this Agreement the following insurance coverage:

(1)  Commercial General Liability Insurance in an amount not less than Fifteen

~ Million Dollars ($15,000,000.00) per occurrence with an aggregate limit of not less than

Twenty-Five Million Dollars ($25,000,000.00), for damages arising out of bodily injuries to or
death of all persons in any one occurrence and for damage to, or destruction of property,
including the loss of use thereof, in any one occurrence, subject to a self-insured retention limit
not 1o exceed Twenty-Five Thousand Dollars ($25,000.00), including contractual liability
insurance, which names User as an additional insured in the following form: Illinois Central
Railroad Company and its Parents. Such insurance coverage shall provide for a minimum of

thirty (30) days’ advance written notice to User prior to any changes or cancellation. Such notice
shall be provided to: ‘

Illinois Central Railroad Company
1625 Depot Street

Stevens Point, Wisconsin 54481
Attention: Terry Lee
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Such insurance-coverage must not ¢ontain any provisioris excludmn coverage forinjury,
loss or damage arising out -of 6t 1esultmg ﬂom (1) doing businéss or undel tal\m(r COl'lSllUCthll or
demolition on, near, or adjacent to railroad track or facilitiés, or (ii) surface or subsurface
pollution, contanunahon or seep'xue or from handling, heatmenl chsposml or dumpihg of waste
materials or substances.

(2)  This insuran¢ce coverage shall be effected under standard form policies
issued by inisurers of financial 1espons1b111ty which are rited “A-“ or better by éither Best's
Insurance Reports, Standard & Pooi’s Insurance Raung Serwces or Moody’s Investors Seivice.
Use1 reserves the right to reject as inadequate, coverage by an insurance company rated less than |
“p- by the aforementioned rating services.

(3) The insurance shall be evidenced by a current cestificate furnished by
Owner to User as an additional insured prior to its return of the executed original of this
Agreement. Subsequently, annual renewal certificates of insurance shall be promptly furnished
to User upon User’s request at the address _specified in Section 11(A)(1). All of the required:
endorsements and notice provisions shall be stated on the certificate of insurance that is provided
to User.

(B)  Not more frequently than once every five (5) years, the Parties shall modify the
required insurance coverage as necessary to reflect then-current fisk management practices 1n the
railroad industry and underwriting practices in the insurance mdusny

(C)  Failure by Owner to provide evidence of insurance as required by this Section 11
shall entitle, but not require; User to terminate this Agreement immediately, if Owner fails to
cure the default within ten (10) days after receipt of written notice. Accéptance of a certificate
that does not -conply . w1th this Section 11 shall not operate as a waiver of any obligation
hereunder.

(D)  The fact that insurance (mcludmg, without limitation, self-insurance) is obtained
by Owner shall not be deemed to release or diminish the liability of Owner hereunder including,
without limitation, liability under the indemnity provisions of this - Agreement. Damages

recoverable by Usel shall not be limited by the amount of the required insurance coverage
hereunder.

(E)  Inthe event of a claim or lawsuit involving a Party arising out of this Agreement,
Owner shall make available to User any required policy covering such claim or Jawsuit.

Section 12. }_Iazmjdous'Matel_tia'ls

"(A) - In the event any accident, bad ordered rail car, derailment, vandalism or wreck
(hereinafter for the purposes only of this Section 12 called, collectively, "derailment") involving
Cars carrying hazardous materials, substances or wastes as définéd pulsuant 1o Fedéral or State
law (hereinafter called "Hazardous Materials") shall occur on any segment of the Haulage
‘Corridor, Owner shall notify User ‘of such incident and any repoit required by Tedelal State, or
local authorities shall be the responsxbuxty of Usen Usel shall then advisc the owne1/sh1pper of
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‘Hazardous Maleuals in -any Cars involved in the derailment -and shall immediately furnish

Owner thh all necessary information related to the Hazardous Materials.

(B) Owiier shall assume responsibility for cléaning up any release of such Haza1dous

‘Materidls from Cars on Ownei's property in a.ccoxdance ‘with all. ]‘edexal State or local

1egulatory requirements. User, at its sole cost and expensé and risk, may h'we 1ep1esentat1ves at
the scehe of the derailment to observe and plov1de information and 1ecommendahons concerning
thé characteristics of any.Hazardous Materials released and the cleanup effort. Such clean up
costs shall be borne by Owner.

(C) If a Hazardous Materials release from Cars results-in contamination of real
property or water adjacent to Owner's property, Owner shall assume responsibility for.

‘emergency clean up conducted to prevent further damage. User shall be responsible for °

performing clean up efforts thereafier. Any costs associated with' cleaning up real property or
water adjacent to Owner's property contaminated by Hazardous Mateuals shall be borne by
Owner.

(D)  If Hazardous Materials released from Cars must be transferred to undamaged
Cars, User shall perform the transfer; provided, however, that if the Hazardous Materials are in
damaged Cars that are blocking the Haulage Corridor, Owner, at its option, may transfer the
Hazardous Materials with any costs associated with such transfer boine by Owner. Transfers of
Hazardous Materials by User shall only be conducted after bemo authorized by Owner.

(E)  The total cost,of clearing a derailment, cleaning up any Hazardous Materials

released. during such derailment, and/or repairing the Haulage Corridor or any other property
damaged thereby shall be borne by Owner. - :

Section 13. . Force Majeureé

In the event either-Party is unable to meet its obligations under this Haulage Agreement
as a result of acts of God, extraordinary-weather conditions, war, insurrection, strikes, lock-outs,
court orders, work stoppages, derailments, riots, public disorders, criminal acts of other entities,
governmental Jegulatlons or control, or any like causes beyond its- control, that Party’s -
obligations, and those of the other Party if affected by the Force Majeure condmon other than
the payment .of money for Haulage Services, shall be suspended for the duration of same;
provided, however, that the Parties shall make all reasonable efforts to continue-to meet their
obligations during the duration of the Force Majeure condition; provided further, however, that
the Party declaring Force Majeure shall promptly notify the other Party by written notice when
the Force Majeure condition commences, the nature of the Force Majeure and when it
terminates, but in no event later thau t]mty (30) days after commencement and termination of the
Force Ma|e1ue event. The suspension of any obligations owing to Force Ma1eu1e shall neither

-cause the term of this Ag,reemem to be extended, nor affect any fights accrued under this

Agreement that arose prior to.the Force Majeure condition, nor affect the 1esponsxb111tws of said
Party heleundel to do or perfori such obhgatlons once such F orce Majeure has been removed.




Section 14. No.T-hir.d Pm"t\'_-Benéfic'im‘*.ies

Nothing helem expressed or implied is mtenclecl to or shall be construed to confer upon or
to give any pelson firm, par melslnp corpmcmon or goverfimental entity other than the Parties
and their respective successors and assigns any ug,lu or beneﬁt under or by rcason of this
Ag,leemem

. Section 15. © Governmental Approvals

The Partxes dgree 1o cooperate in seeking any necessary governmental approvals or
authority for operations undel this Agreement at any .time during its term to the extent such
approval or authority'may be required under then apphcable Jaws or 1enulauons

Section 16. Ar‘b‘i‘tration

Any dxspute ansmg bctween the Parties with lespecl to any of the provisions of this
Agreement where the amount at issue is less than One Hundied Thousand Dollars ($100,000.00)
which cannot be settled by the Parties themselves shall be resolved in accordance with the
Commercial Arbitration Rules of the American Arbitration Association, as such rules may be
amended from time to time, and as shall be applied with reference to the customs and practices
of the railroad industry. Any such arbitration shall be held in Chicago, Illinoisor at such other -
location as may be mutually acceptable to the Parties. The decision of the arbitrator or
arbitration panel shall be final and conclusive upon the Parties. A final decision and award of tlie
arbitration panel shall be enforceable in any court of competent jurisdiction in the United States
of America. Each party to the arbitration shall pay the compensation, costs, fees and expenses of
its own witnesses, exhibits and counsel. The compensation,-costs and expenses, of the arbitrator

_or panel, if any, shall be borne equally by the Parties. The arbitration panél shall not have the

power to award punitive or consequential dannges and shall not be empowered to determine
v101'1t10ns of antitrust or criminal laws.

Scction 17. Assic, nment

Neither Party may assign this A"reemenl in whole or in parl, or any rights granted
herein, or delegaté to another party any duties hereundel without-the prior written consent of the
other'Party. Any transfer, assignnient, or deleaaﬂon of this Agreement, or of any rights or duties
herein glanted or imposed, whether voluntary, by opeiation of {aw, or otherwise, without such
consent in writing, shall be absolutély void, and at the option of the Party whose written consent
should- have been obt’nned this Agreement.may be terminated. Subject to this Section 17, this

Agreement shall be bmdmfr upon and inure to the bedefit of the Parties and their successors and
ass1gns
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Section 18. T.eym

T]llS Ameemem shall be effective on the date on which ©wner takes possession of the
'Glenada Line and shall commue in full force and effeci for one (1) year from such date.
Expiration of termination -of this Agreement shall not relieve or release either Paxty froim any
obligation assumed 'or from any llablhly which may have arisen o1 been incurred by cither Party
under’ the tel ms of this Agreement prior to the termination or ‘expiration thereof.

Section 19.  Severability

-If any part of this Agreement is detemuned to be invalid, 1lle"al or unenforceable suc,h :
determination shall not affect the vahdlty, leﬂahty or enforceablhty of any other part of this
Agreement and the remaining parts of this Agreement shall be enforced as if such invalid, 111ega]
or unenforceable part were not contained herein. Upon receipt of notification {rom eithér Party

of the invalidity of any provision hereof, the Parties shal] negotiate an additional term to replace
that whxch has been declared invalid.

Section 20. " Notices

All notlccs demands, 1equests submissions and other communications which are
required or permitted to be given pursuant to this Agreement, other than those covered by
Section 11(A)(1) herein, shall be in writing and sent by mail (registered or certified, return
receipt requested) or by national overnight delivery service, by hand delivery to the other Party,

_or by such other means as the Parties may mutually agree, at the addresses listed below:

If intended for Usey: -

Illinois Central Railroad Company

17641 South Ashland Avenue

Homewood, Illinois 60430

Attention: Senior Vice President — Southern Region o : ’

With a copy to:”

Illinois Central Railroad Company

17641 South Ashland Avenue

Homewooad, Illmom 60430

Auentlon Dn ector Contracts and Administration - Southel n Region

If intended for Owner:

Gr enacla Rallway, LLC

1305 South Redwood Road

Salt Lake Clty, Utah 84104
Allention: Mlchael J. Van Wagenen




Section 21.  Governing Law

For all purposes, this Agreement shall be governed by and construed in accordance with
the laws of the State of Mississippi, including for purposes. of choice of law. Remedies for
breach of contract under the laws of the State of Mississippi shall be employed by the
arbitrator(s) in the event of a dispute under this Agreement.

Section 22.  Amendment

No term or provision of this Agreement may be changed, waived, discharged, or
terminated except by an instrument in writing signed by both Parties. Neither the failure to
exercise, nor the delay in exercising any right or power under this Agreement shall operate as a
‘waiver thereof, nor shall any single or partial exercise of any right or power under this
Agreement preclude any other further exercise of the same or of any other right or power, nor
shall any waiver of any right or power with respect to this occurrence be construed as a waiver of
such right or power with respect to any other occurrence.

Section 23.  Counterparts

Tﬁis Agreement may be executed in counterparts, each of which shall be considered an
original.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed in -

duplicate as of the day and year first above written.

ILLINOIS CENTRAL RAILROAD COMPANY
By:

Printed:
Title:

Date:

GRENADA RAILWAY, LLC
By:
Printed:
Title:

Date:

1
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F QRM OF
TRACKAGE RIGHTS AGREEMENT
Agrccment No.
Between
GRENADA RAILWAY, LLC

and

ILLINOIS CENTRAL RAILROAD COMPANY

Relating to Trackage Rights Retained by - ‘
Illinois Central Railroad Company

Between Southhaven and Canton, Mississippi




AGREEMENT

THIS AGREEMENT enteied into as = of this’ e day of

J 12009, by and between ILLINOIS, CENTRAL RATLROAD COMPANY

(heremafter referred fo as "ICR" or "User") and GRDNADA RAILWAY, LLC (hexcmaftel
referred to as "GRL" or "Owne]

WHEREAS ICR, GRL and Waterloo Rallway Company (“WLOO”) have entered into

that certain Asset Purchase Agreement (Grenada Line), dated May 4, 2009 (“"APA”) pursuant to

which GRL will purchase from 1CR the Grenada Line as defined therein, and will pur ch'xse from
WLOO the connectmg, Water Valley Branch; and

WHEREAS, as part of its sale of the Grenada Line to GRL, ICR' retained limited
overhead trackage rights over the Grenada Line as more specifically described herein.

NOW THEREFORE, the pames hexcto intending to be leUally bound, agree as '.
follows:

. -SE_CTION 1.0 | 'RETAINED TRACKAGE RIGHTS -
1.1 Pursuant to Section 1.02 of the APA, ICR has retained the right to opératc, in

overhead freight service only, its trains, locomotives, cars, and equipment with its own crews '

(hereinafter 1efeued to as the "Trackage nghts ") over the following .segment of Owner's
railroad shown on the plan attached hereto, made a part hereof and marked Exhibit "A"
(hereinafter referred lo as the "Subject Tlackage")

Between ICR Mllepost 403.0 at Southhaven Mississippi

and ICR Milepost 703.8 near Canton, Mississippi (milepost
_equation at Grenada, Mississippi: [CR Milepost 491.09 =

ICR Milepost 616.49) with the right to enter and exit the

Subject Trackage at any existing or future conmection of the

Subject Trackage with the rail Jine currently owned by the

Columbus and Greenville Railway Company  at
' appr roximately ICR Mlleposl 640.2 at Winona, MlSSlSS]ppI

The terms and condmons of this Agreement shall apply to User's use of the Subject Trackave
pursuant to such retained trackage rights. '

1.2 For purposes of this Ag1ccment the distance between ICR Mllepost 403.0 and
~ the connection at Winona, M1551551pp1 is-111.8 miles; the distance between ICR Milepost 703.8
~and the conneection at Winona, Mississippi is 63,6 miles; and the total distance between ICR
Milepost 403.0° and ICR Mx]epost 703.8is175.4 nulus




SECTION 2:0 USE OF SUBJECT TRACKAGE

2.1 User’s use of the - Subject Tnckaﬂe shall be in common with Ownér and any
othel aser.of the Suibject Trackage, and Owners rwhl to use the. Subject Tr ackage shall not be
dlmlmshed by this Agreement Ovwhner shall retain the exélusive u"ht to. grant io other pe1sons
-nghts oF any natire in-the’ Subj ect TTElCl\a“C

2.2 ]"xcept as may ‘otherwise be p1ovxded by this A(!leemem User shall not use any
part of ‘the SubJecl Tlackawe for the purpose-of - swnchm storage or séivicing of cars or
eqmpment or the makmg or breaking up of trains, except th'\t nothing contained he1em 'shall,
upon .prior apploval of Owner, preclude the emergency use by User of such -auxiliary tracks as

may be designated by Owner tor such purpose.

23 Owne1 shall have exclusive control of the management and 0perat10n of the
Subject Track’me User shall not have any claim against Owner for hablhty account of loss or
dariiage-of-any kind in the event that use of the Sub|ect Tr ackage by USCl 1s interr upted or

* delayed at any time from any cause.

2.4 User shall have the -r1ght to operate in either direction over the Subject Trackage.

SECTION3.0 - RESTRICTION ON USE

3.1 The trackage rights herein. granted are granted for the sole purpose of User using
same for bridge traffic only and User shall not perform any local freight service w]nlsoevm at
any point located on the Subject Tr ackag,e

3.2 Except with the prior consent of Owner, User’s use of the Subject Trackage shall
not exceed five (5) trains per calendar month, nor forty (40) trains per calendar year, over any
portion of the Subject Trackage, provided, however, that User may exceed this number of five,
(5) trains per-calendar month on a temporary ba51s when User’s Yazoo Subdivision mainline is
out of service or its use is materially 1estncted .due to a der ailment, washout, flood, bridge
failure or other temporary emergency or force majeure situation. Owner shall have the right to |

refuse entry for-any User train exceeding the forty (40) tram ‘per-calendar-year restriction
defined above. :

3.3 Inthe event that User desires to m'lke regular use of the Subject Trackage beyond
that contemplated in Section 3.2, the texms of such use shall be subject to the mutual dgreement
of the parties heréto, taking into account the need for any capital improvements to the Subject
Trackage necessary to accommodate such use, and including allocation of the cost thereof.

SECTION 4.0 COMPENSATION

4.1 The factor to be used in calculating payments o be m'lde by User for the
Trackage nghts covered by this Agreement under Section 3.2 herein shall be
-per car mlle (héreinafter referred to ds the “Base Lhal ge”)

42 Theleaﬂel User will pay Owne1 2 sum computed by muluplymgD (1) the Base
Charge as may.be 1evlsed in accordance with ‘Section 4.5, by (u) the number of cars (loaded or
empty) locomotive und caboose units moved by User Wlth 1ts &wn crews aind power Gver the
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Subject -Trackage by (iii) the miles of the Subject Trackage used. For purposes of thls
Agreement, éach locomotive unit, each caboose, and'each plalfoun of an articulated car shall be
counled as one car.

43  With 1espect to articulated units, the fumber of cars shall be determined by the
AAR Car Type Code as defined in the UMLER Specxhcallon Mdnual The- second character m
the Czu Type Code ﬁeld coveung, codes "Q" and "S" will be the factor in cleleunmmo the car
counit for .ah alueulaled anit. For example AAR Car T ype Codé (S566) would equate to.a five
(5) car.count as these type cars have five wells capable of handlmg 40" to 48' containérs in each
well. (Car count data for articulated nits are'subject to change upon development of technolo
to separate units by car numbers. y

4.4  User will furnish to Owner, in care of the CN ‘Accounting Department, 935 de La
Gauchétiere Street West, Montreal, Quebec, H3B 2M9, Canada, at thé end of each month, a
statement of the number of loaded and empty cars operated by User over the Subject Trackage
during the month. Baséd on this statement, Owner will render to User a bill, computed in

- accordance with the provisions of this Section 4, for User's use of the Subject Trackage.

4.5 The Base Char ge shall be subject to change to reflect any increases or decreases
in labor, material and other costs subsequent to the base year, as hereinafter provided:

(1) The Base Charge set 101th in Section 4.1 of this Agreement shall. be
revised semi-annually effective July 1 and January 1 of each year,
beginning July 1, 2010 to compensate for the prior six month ifcrease or
decrease in the cost of labor and material, excluding fuel, as reflected in -
Table A, Annual Indexes of Charge-Out Prices and Wage Rates
(1977=100), Series RCR, included in "AAR Railroad Cost Indexes! and
supplements thereto, issued by the Association of American Railroads
(hereinafter referred to as “AAR”). In making such determination, the
“final "Material prices, wage rates and supplements combined (excluding
fuel)" index for the East District shall be used.

The Base Charge shall be revised by calculating the percentage of

inciease or decrease for the six-month period to be revised based on the

final index of the most recent January 1 or July 1 as the case may be as

related to the final index of the previous July 1 or J anuary ]-as the case

may be; and applying this percentage of increase or dCCle’lSC to the
. currént Base Charge to be revised.

(ii) By way of example, assuming "A" to be the "Matérial prices, wage ratés
and supplements combined (excluding fuel)" fina index figure for Tuly 1,
2009; "B" to be the "Matefial prices, wage 1a1es and supplcments
combmed (excludmg {uel)" final index :figure for January 1, 2010; and
"C" to be the currént Basé _Chau,e 1o be escalated; the 1ev1sed Base
Charge effective July 1, 2010 would be determined by the following
-ibx‘nnhla: : .

B/A x C= Revised Base Charge, Rounded 1o Nearest Whole Cént
(5 Mills or Maore Rounds 1o Nex: Cent)' \

(93]
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(iii)  In the event.the base for the Annual Indexes of Charge-Out Prices and
Wage Rates 1ssued by the AAR shall be chanocd 1"10m the year 1977;.
appxopuate revision shall be made. If the CAAR or any _Successor
organization dlscontmues publleatlon of the Annual Indexeé of
Charge Out Pnces and Waﬂe Rates an appropnate subsutute for
déterimining the pe1centa"e of inéieagé or decrease shall be ne"otlated by
‘the parties her eto. In'the absence of anleement the miatter will be- referred
to the Surface Txan5portat10n Board ("STB") for. detelmmatmn In the
event the SlB is without JUllSdlCthl‘l to make such & deterniination, the
parties shall submit the matter 1o - binding arbitration under the
Commercial Arbitration Rules of the. American Artbitration Association.
The decision of the -arbitrator so appointed by said Association shall be
final and binding upon the parties hereto. Each party to the aibitration
shall pay the compensation, costs, fees, and expenses of its own
witnesses, exhibits, and counsel. The compensatibn, costs, and expenses
of the arbitrator shall be borne equally by such parties.

.SECTIONS.0  PAYMENT OF BILLS

5.1 All payments called for under this Afrl eement shall be made by User within thirty
(30) days after réceipt of bills therefore. No payments shall be withheld because of any dispute.
as to.the correctness of items in the bills rendered, and any discrepancies reconciled between the
parties hereto shall be adjusted in the accounts of a subsequent month.

5.2 The records of eac_lﬂ party hereto, insofar as they pertain to matters covered by
this Agreement, shall be open at all reasonable times to inspection by the other party for a period -
of two (2) years from the date of blllmg

5.3  Bills rendered pmsuam to the provisions of this Abl cement, other than those set
forth in Section 4, shall include direct labor and material costs, together with the surcharges,
overhead percentages, and eqmpment rentals in effect at the time any work is performed by
Owner for User.

SECTION 6.0 MAINTENANCE OF SUBJECT TRACKAGE

6.1 Owner shall maintain, repair, and reiew the Subject Tr ackage at its own expense .
and with its own supervision and labor. Owner shall keep and maintain the ‘Subject T1ackage to
a minimum of Federal Railroad Adniinistration Class 1 track standmds but-Owner does not
guarapntee the condmon of the Sub1cct Trackage or that operations thlCOVC] w1]l not be
interrupted. . Owner may tenyporarily embargo or place slow orders on the Subject Trackage :

- when necessary. Owner shall take all 1easonable _steps to ensure that any emb’ug,oes or slow

ordefs are removed within a reasonable time and any interruptions will be kept.o:a: muumum
Furthelmore except as may vbe otherwise prowded in Section 12 heLeof User shall not by
réason - of fa11u1e or neglect on the part of Owiler to maiitain, repair, or renew the SUbjCCl
T1ackage have or: .rhake any claim or demaid .w"m» Owner or its pareit corp01at10n




KT

subs:dmues or affiliates, or their respective dlleclols officers, agents 01 employees for any
injury-to or death .of -2 ‘any person or persons whomsoeven or for any damave to or {08s or
destruction of any plopcny W]]’llSOEVCl or for any - damaues of any nature suffe1ed by Usex
resultmn from any such failure or ne“lect

6. 2 OWHCI shall also perform, at the expense 01 Use1 such additional maintenance as
User: may reasonably require or request.

_SE'._CT-ION 7.0 - CONSTRUCTION AND MAINTI‘NANCE OF CONNECTIONS

7.1 Existing connectlons or facilities which are ;omtly used by ‘the partles hereto

under exisling agreeiients or practices shall continue to be maintained, repaired, and renewed by

.and at the expense of the party of parties responsible for such maintenance, repair, and renewal
under such aOLecments or practices.

72 Any addmoml connections to the -Subject Trackage .desired by User shall be
constructed, maintained, 1epaured and renewed by Owner or User as follows:

@) User or others shall furnish all labor -and material and shall construct,
© " maiintain, repair; and renew at its sole cost, liability and expense such

portions of the tiacks-located on the right-of-way of User or others which’

connect the respectwe lines of the parties hereto; and

(i) - Owner shall furnish all labor and material and shall construct, mamtam
repair, and renew at the sole cost, liability and expense of User such
portions of the tracks located on the right-of-way of Owner which
connect the respective lines of the parties hereto.

(iii)  Upon termination of this Agréeement, Owner may at its option remove
that portion.of the trackage and appurtenances located on property of
Owner, at the sole cost and expense of User. The salvage material
removed shall be released to User or, as otherwise agreed upon, Owner
will credit User the current Net Liquidation Value (as defined in Section
17.1 herein) for said salvage.

SECTION 8. 0 ADDITION? RETIREML’NTS AND ALTERATIONS

.8.1 . Owner, from ‘time o time and at its sole cost and expense, may ‘make such
_ changes in, additions and betterments 1o, and retirements from the Subjecl Trackage as shall, in
its judgment, bé necessary or desirable for the economical or safe opéeration thereof oi as shall
be required by any law, rule, regulation, or ordmance plomulnated by any governmental body
having jurisdiction. Such additions and betterménts Sh’l]l become a pait of the Sub|ect Trackage
and sich retirements shall be éxcluded fromthe Sub]ecl T 1acl\aue

82  If User 1equests Ownu 1o inake changes in.of additions and beﬂerments to the

~ Subject Tlackag,e including without" llmmtxon changes in commumcahon or slz,nal facﬂmes
~ for purposes réquired to ‘accommodate User’s ‘opetations beyond that required for Owners
operatlon Owner shall make such channes in or adcitions and betterments 10 the Subject




Trackage ‘and User shall pay 10 Owner the- cost thereof, including the annual expense of
mauuaunng, tepairing, and rene\vmﬂ such additional or altered f acilities.

S_EC'-I'ION 9.0 MANAC EMENT AND OPERATIONS

9.1 When opelatlnﬂ over the Subject T1 '1ckag,e User’s Jocomotives and crews will be
equlpped to communicate with Owner on radio fiequencies norinally used by Owner-in dnectmg,
train movements on the Subject Trackage.

9.2  Procedures for qualificdtion and occupancy of the Subject Trackage will be |

arranged by the local supewmon of each carrier. All control and usage will be subject to the
approval of Owner’s representative or his designee.

9.3  Before its locomotives enter onto the Subject Trackage, User shall request
permission from Owner’s dispatcher or other designated representative at or
such other location as Owner may designate. Further, User shall ascertain that said Subject
Trackage is clear and shall @wait confirmation from said representative-that such permission has
been issued to allow User’s movements on or over the Subject Trackage. Upon completing its
operations and clearing the Subject Trackage, User will notify Owner’s designated representative
that it has completed its operations and that its equipment has cleared the Subject Trackage.
Once User has notified Owner’s representatives that it has cleared the Sub]ect Trackage, User
shall not reenter the Subject Trackage without again obtaining permission’ from Owneér’s
representative. User shall provide and maintain at its expense all communication facilities as
reasonably may be required by Owner to permit User to use Owner’s trackage. '

9.4  User shall comply with the provisions of the Federal Locomotive Inspection Act
and the Federal Safety Appliance Acts, as amended, and all other federal and state laws,
regulations, and rules respecting the operation, condition, inspection, and safety of its trains,
‘locomotives, cars,-and equipment while such trains, locomotives, cars, and equipment are-being
operated over the Subject Tracka”c User shall mdemmfy protect, defend, and save harmless
Owner and its parent corporation, subsidiaries and affiliates, and all of their respective directors,
officers, agents, and employees from and against all fines, penalties, and liabilities imposed upon
Owner or its parent corporation, subsidiaries and -affiliates, and. all of their respective directors,
officers, agents, or employees under such laws, rules, and regulations by any public authority or

“court having jurisdiction in the premises, when attributable to the failure of Usei to comply with.

its obligations in this regard.

© 9.5 User, in its use of the Subject Trackage, will comply in all respects with the safety .
- rules, operating rules and other regulations of Owner, and the movement of User's traiis,

locomotives, cars, and equipment over the Subject Trackage shall at all times be subjéct to the
orders of the transpoitation officers 6f Owner. Owner shall not apply to the trains of User any
safety rule, operating tule or regulatlon that does not apply to the trains of Owner over the
Subject Tr ackage. User's trains shall not include locomotxves cars or equxpmem which exceed
the wxdth ‘height, welght or other restrictions or c1pac1lles of the Subject Trackage as pubhshed
in Railway Line Clearances, and no train shall contain locomotives, cars or equipment which
require speed restrictions or dther' movenient restrictions below the authouzed freight speeds as
provided by Owner's operating rules and rcg,ulatlons without the prior cunsent of Owner. Owner
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shall not reduce the permissible clearances on the Subject T1ack'we without the prior -written

consent of User. User shall. mdemmfy protect, defend and save. harmless Owner and its patent

corporation, subsidiaties and. affiliates, and ajl their diréctois, officers, a<rents and. employees
from and against -all liabilities when attributable to the 1culme of Usér to - comp]y with the
provisions of this subsection.

9.6 . All employces of User engaged in or connécted w’i‘th'thé operations of User on or
along the Subject Tr ackage shall be requned 10 pass periodic’ examinations on the rulesof Owner
1elated 1o'the Subject Trackage, pr ovided, with respect 1o such exammat]ons lh'u upon requiest of
User, Owner- shall qualify one or more of User's supervisory otﬁcms on Owner's rulés-and stich
supervisory officer or officers so. qualified shall examine al} employees of Wser enna;,ed in or
connected with User's 0pe1cmons on or along the Subject Trackage. Pendmg, quahﬁcauon of train

“and engine crews of User, Owner shall furnish a pilct or pilots, at the expense of User, as deeined
necessiry by Owner, to assist in operating trains of User over the Subu,ct Trackage. User shall
pay to Owner, upon receipt of bills therefore, any cost incurred by Owner in connection with the
qualification of such employees of User, as well as the cost of pilots furnished by Owner, until

such time as such employees are deemed by the appropriate examining officer of Owner to be

properly qualified for operation as he1 em contemplated. .

9.7  Owner may request an mvcstwatlon at its option if User s employee working on
Owner’s property is alleged to have violated Owner’s rules, regulations, orders, p1act1ces or

' iristructions, or if an incident occurs which requires an investigation under applicable agreement -

rules. User will schedule the investigation and notify Owner’s Local Transportation Officer in the
territory. User’s scheduling of the investigation must comply with the time limits provided in the

applicable agreement on User's railroad. Owner will. provide its regulations, supplements, and

safety niles to User at no cost. _ _ -

9.8 If Owner requests an investigation, Owner shall have the right to exclude 1'1 om the
Operating Trackage and Interchange Track(s) any employee of User, except officers, determined
by Owner as the result of Owner’s investigation or hearing described below, to be in violation of
Owner’s rules, 1egulat10ns orders, practices or instructions.

9.9 In a major offense including, but not lumted to, \/1olat10n of Rule G, dishonesty,
insubordination, or a serious violation of operating rulés or other offenses of comparable
macmtude wherein Owner desires to bar User’s employee from service on Owner’s territory
pending an investigation Dby Owner, immediate verbal nolmcatlon will be given to the
appropriate Transportation Officer of User so that pmpet WI xtten notice can be issued to the
employee.

9.10 If Owner xequests an investigation, an Officer of User will conduct the

nvestigation, but an officer of Owner may. be present. After-the investigation is concluded, a
' Tlansportatlon Officer of User will arrange 10 assess discipline; within the applicable time Yimits.
If Owner recommeénds dismissal, User reserves the ughl t6 change the recomendation to the
extent of banmg the mdlwdual from operating over Qwner’s territory. User shall release,
mdemmfy defend -and save harmlcss Owner and ‘its officers, agénts and emplovees ﬁom and
_ agamst any’ and all claims 'md expenses 1eﬁulung  from sueh exclusion.
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-9.11 If the disciplinary action is appealed by the employee of User to the National
Railroad AdJustment Boald or othu tribunal lawlully created to- ad]udncaie such cases, and if the

clecxswn of sucli’ board or 1ubunal sustdins the employees position, such: -employee. shall not be -

baned from sérvice .on the Opelatmg T 1ackage or. lntelchanne Track(s) by réason of such

OCCUIIENCE (unless an axbltm’uon concerning such matte1 is held pursuant to this A(neement anid
-tlns albm ation upholds Owner's ¢ontinugd exclus:on of such. employee). '

9. ]’) Iti 1s understood ‘that Owner shall 1eLmbLuse User for all payments that User might
be required to. make as a result of a successful challenge being made by the employee or his

. representative as to: the d1smplme recommended by Owner and assessed by User. User agfees to

notify Owner before committing itself to makm g payment of any claim. In the event a claim is

- progressed 10 an Ad)ustrnent Board, Owner will be given an opportunity to review Uset's
submission. Any- paymeits made to employees, a5 a 1esult of an investigation being '’ ove1t1.uned"

shall include not only actual wages, but in addition, shall include expenses which User may be
required to -pay -covering vacation allowances, Railroad Retirement taxes, unemployment
insurance taxes and any other payloll tax of fringe benefits. .

9.13  The trains, locomo‘uves cars, and equlpmem of User, Owner, and any other
present or future user of the Subject Trackage or any portion thereof shall be operated without

préjudice or partiality and in such manner as wnl_l afford the most economical and efficient” -

manner of movement of all traffic.

9.14  If by reason of any mechanical failure, insufficient hours of service remaining
among User’s crew, or for any other cause not 1esult1ng from an accident or derailment, a train or
locomotive of User becomes stalled or unable to' proceed under its own power, or fails to

maintain the speed required by Owner on the Subject Trackage, or if in emergencies crippled or

otherwise defective cars are set out of User's trains on the Subject Trackaje, Owner shall have
the option to furnish motive power or such other assistance (including but not limited to the right
to recrew User’s train) as may be necessary to haul, help, or push such trains, locomotives, or
cars, or to properly move the disabled equipment off the Subject Trackage, and User shall
reimburse Owner for the cost of rendering any such assistance, including an add1t1onal twenty
percent (20%) of actual costs to cover Owner’s overhead and administrative costs. An employee
furnished by Owner to User pursuant to this provision shall be considered as the employee of
User, while such employee is providing service for User. A train or locomotive of User that
receives assistance from Owner under this Section 9.14 shall conunue to bé considered a t1a1n or

- locomotive of User for purposes of Section 12.0 helem

9.15 If it becomes necessny to make 1epans to or adjust or t1ansle| the lading of such

euppled or defective cérs in order 1o move them off the Subject Trackage, such work shall be
done by Owner arid User shall reimburse Owner for the cost thereof.

9.16 I the event Owier and User agiee that Owner should retain employees-or provide

.addmonal employees for the sole benetit of User, the parties hereto shall enter into a separate

agréénent under which’ User shall bear all cost and experise for any such addmonal employees,
mcludlnq wnlhout Jimitation. all cosi and expense assocnled with labdr .prole"lve payments

: wlnch are made by Owner and which would not have been incuired had 1he acldmonal employees
- -not been provnded :




SECTION 100  MILEAGE AND'CAR HIRE

101 All mlleaoe and car Jme charﬂes accruing on cars in User’s dLCOLlll'l in User's
#train§ ‘on the * Subject Tlackage shall be assumed by Usér and reported and paid by it dnectly fo
the owier of such cars.

SECT-IO,N 11.0 CLEARING OF. WRECKS

11.1  Whenever User's use of the Subject Trackag,e requires rerailing, wrecking service
or wiecking train service, Owner shall perform suth service, including the repair and restoration
ofroadbed, track, and structures. The cost, liability and expense thereof, including without:
limitation loss of,-damage to, and destruction of any property whatsoever and injury to or death
of any person or persons whomsoéever or any damage to or destruction of the environment
whatsoever, includiig without limitation Jand, air, water, wildlife, and vegetation, 1esult1n§,
therefrom, shall be apportioned in accordance with the provisions of Section 12 hereof. All
locomotives, cars, and ‘€quipment and salvage from the same 50 picked up and removed which
_ are owned by or under the management and control of or used by Usex at the time of such W1eck
shall be promptly delivered 1o User.

SECTION 12.0 LIABILITY

12.1  The responsibility and liability between the parties for: (i) any personal injury or
death of any person (including employees of the parties and third parties), (ii) any real or
personal property damage of any person (including property of the parties and third persons), (iii)

any damage or destruction ‘to the environment (including land, air, water, wildlife and
- vegetation), and (iv) all cleanup and femedial expenses, court costs, litigation expenses and
“attorney’s fees resulting from the use of the Subject Trackage by the parties to this Agxeement or

by third party users, all of which are collectively referred to as a “Loss ’, will be divided as
follows: :

(a) If-a Loss results from the use of the Subject Trackage solely by the trains
and locomotives of one of the parties to this Agreement, then that using
party shall be solely 1espon51ble for the Loss, even if caused partlally or
completely by the other party.

(b) If a Loss results from the use of the Subject Trackage by the-trains and
locomotives of both Owner and .User, then: (i) each. shall be
proportionately responsible for a'ny Loss to its own employees,
locomotives and -€quipment .in its own account mcludm[, lading and: (i1)
both shall be _proportionately responsible for any Loss to the Subject
Trickage and -any Loss suslamed by third paities. As used herein,

ploportlonately shall mean the plopomonate shaie of Owner and User
based on 1esponslb1hty or fauilt. :

(e) If a Loss. results -ﬁ_om the use of the Subject Trackage by trains and
locomotives.of .both User and any other third party user of the Subject”
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(d)

(&)

®

(2)

(h)

)

Trackage not a party to-this Agreeihent, then Owner’s 1esponsxb1hty for
the Loss -shall be- qppornoned inn the ‘manner specified in Subsecnon (b)
W1th the other third party user bemu con51de1ed Owner for the pu1 pose of
detcmnnmg Ownexs share of. 1ha1 portion of the Loss wluch it rhust
assurie.

N

Whenevel any liability, cost or expense is assumed by or app01t10ned to
any. party. to this Agreement . hereto ufder the fores:,omu provisions, “that
party shall forever proicct deiend,- mdemmiy and save harmléss thie-other
party to this Agreement and its subsidiaries ancl dfﬁhates and all of its

Tespective directors, officers, agents, and unployees ﬁom and ‘against the
liability, cost, and expense assumed by that party or apportloncd to it,-

regardless of whether caused in whole or in part by the fault,” failure,
negligence, misconduct, nonfeasance, or misfeasance of the mdemmtee or
its directors, officers, agents or employees.

In every case of death or injury suffered by an employee of any party to

this Ag,leement when compensation to such employee or ernployees

-dependents is 1equued to be paid under any workmen's comperisation,

occupatmnal dlsease employer's lxablhty, or other law, and -either of said

parties under- the provisions of this Agleement is required to pay ‘said- .
compensatlon if such compénsation is required to be paid in mstallments '

over a period of time, such party shall not be released from paymo any
such future installments by reason of the expiration or other termination of

this Agreement prior to any of the respective dates upon ‘which any such

future installments are to be paid.

For purposes of determining liability, pilots furnished by Owner to Use1
pursuant to this- Agreememt shall be considered as the employees of User
while such employees are on board or getting on or off trains of User.

If any suit or action shall-be brought against any party- for damages which
under the provisions of the Agleement are in whole or in part the
1espons]b111ty of the other party, said other palty shall be notified in
writing by the palty sued, and the party so notified shall have the right and
be obligated to take part in the defense of such suit and shall pay a
proportionate part of the judgment and cost, expense and attoineys’ fees
inc:'hrred in such suit according to its liability assumed hereunder.

In the everit of a Loss as set out herein, the parties to this Agreement shall
be bound- by the I 1elghl Claim Rules, Prmmples and Practices of the AAR
as to the handlmﬂ of any claims for the loss or damage to ladmo

Notw1thstandmg the. provnsmns of Section 18.5 of tlns Ag,reement for the
purposes of tlus Section 12 -the word 'equipmerit" shall niean - and be
conﬁned to (1) ' '15 locomotwes cars and cabooses (u_) vehlcles and
machmel y which. axe capable of bclm._, opelated on rajlroad tracks th t; at
 the tlme‘of dn occuirence, are being opelated on the Sub)ect Trackage and
(3ii) vehncles and machmery that, at the time of an- occurrence, are on the
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Subject Trackane or its fight-of-way for the purpose of the maintenaiice or
- repairithereof or the cleaumu of Wi ecks thereon.

() For the- plrpose of deteummng, lnblhty associated with' conschtlon
mamtenanee 1ep'ur ancl renéwal 01‘ connechons as p10v1ded if) Sect10n 7,
all w01k ;pelfouned by Owne1 shall be deemed petformed for the sole
beneﬁt .of User and, Use1 shall be ful]y Jiable for all cost and expense of
'any and all loss, damage destrucuon m]my and death lesultmg ﬁom
ausmg out of, incidental to or occuriiig in coinection with said
construcuon ‘maintenance, repair and rengwal except when such cost and
expense of loss, damage, dCStlUCthI‘] injury or death is caused by the sole
nerrhgence of Owner. User shall protect, 1nden1111fy, and save hatinless
Owner and its. parent co1p01at1on subsidiaries and affiliates, and all of
their respective directors, officers, agents and employees from and-against
any and all expense and liability for which User is responsible. User is
entitled to inspect the Subject Trackage at any reasonable time in
cooperation with Owner.

'SECTION13.0 ' INVESTIGATION AND CLAIMS

13.1  Except as provided in Subsection 13.2 hereof, all claims, injuries, deaths, property
damages, and losses arising out of or connected with thiis Agreement shall be investigated,
adjusted, and defended by fhe party bearing the liability, cost, and expense therefore under the
provisions of this Agreement.

13.2  Each party will investigate, adjust, and defend all freight loss and damage claims
filed with it in accordance with 49 US.C. Sectlon 11706 and 49 C.F.R. Section 1005 (or any
revised or substitute regulations adopted to modify, supplement or supersede the.regulations

herein provided), or in accmdance with any applicable transportation contract emered into by the
parties liereto pursuant to 49 U.S.C. SCCtIOD 10709.

13.3 In the event a claim or suit is asserted against Owne1 or User which is the other's -
duty hereunder to investigate, adjust, or defend, then, unless otherwise’ ‘agreed, such other party
shall, upon request take over the investigation, adjustment, and defense of such claim or suit. .

13.4  All costs and.expenses in connection with the mvestmatxon adjustment, and
defense of any claim or sujt under this Agreement shall be mc]uded as costs and expenses in
applying the liability provisions set forth in ‘this Agreenient, except that salaries or wages of
full-time “empldyees, including cldun agents, attorneys and other employees of either party
engaved diréctly or mdncctly in such wotk shall- be bome by such party.

13.5 Excludmo ﬁeu,ht loss and ddmag,e claims filed in accordance thh 49 US. C.
__,Sectlon 11706 or 49 -CFR. Section ]005 or siniilar regulation, neither party shall settle or
‘ compromise. any claim, demand, SLlll of cause of action for- wluch the other party has any hablhty
under-this AU eement without the concurfence. of such other- -partyif the consideration for such
. settlement or compromlse exceeds Thuty Fwe T housand Dollms ($35 000).
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13.6  Each party agrees to indemnify and hold harmless the other party and its parent
corporation, subsidiaries and affiliates, and all their respective directors, officers, agents and
employees from and against any and all costs and payments, including benefits, allowances and
arbitration, administrative and litigation expenses, arising out of claims or grievances made by or
on behalf of its own employees, pursuant to a collective bargaining agreement. It is the intention
of the parties that each party shall bear the full costs of protection of its own employees under
employee protective conditions which may be imposed on the operations contemplated
hereunder, and of grievances filed by its own employee arising under its collective bargaining
agreements with its employees.

13.7 It is understood that nothing in this Section 13 shall modify or waive the conditions,
obligations, assumptions or apportionments, or supersede the provisions of Section 12 hereof.

SECTION 14.0 [RESERVED]

SECTION 15.0  ARBITRATION

15.1 Any dispute arising between the parties hereto with respect to any of the
provisions of this Agreement where the amount at issue is less than One Hundred Thousand
Dollars ($100,000.00) which cannot be settled by the parties themselves shall be resolved in
accordance with the Commercial Arbitration Rules of the American Arbitration Association, as
such rules may be amended from time to time, and as shall be applied with reference to the
customs and practices of the railroad industry. Any such arbitration shall be held in Chicago,
Illinois or at such other location as may be mutually acceptable to the parties hereto. The
decision of the arbitrator or arbitration panel shall be final and conclusive upon the parties. A
final decision and award of the arbitration panel shall be enforceable in any court of competent
jurisdiction in the United States of America. Each party to the arbitration shall pay the
compensation, costs, fees and expenses of its own witnesses, exhibits and counsel. The
compensation, costs and expenses of the arbitrator or panel, if any, shall be borne equally by the
parties hereto. The arbitration panel shall not have the power to award punitive or consequential -
damages and shall not be empowered to determine violations of antitrust or criminal laws.

SECTION 16.0 REGULATORY APPROVAL

- 16.1  Should implementation of this Agreement require the prior approval and
authorization of the Surface Transportation Board ("STB"), User, at its own cost and expense,
will initiate and thereafler diligently prosecute an action to obtain such approval and
authorization or an exemption therefrom. Owner will assist and support efforts of User to obtain
any such required approval and authorization or exemption.

16.2 Each party shall assume and hold the other party harmless from all employee
claims predicated on loss of, or adverse impact on, compensation, benefits or working conditions
arising from this Agreement or the activities of the parties hereunder, whether such claims are

- based on conditions imposed by the STB or predicated on the Railway Labor Act or labor
agreements.
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SECTION 17.0 ABANDONMENT OF SUBJECT. TRACKAGE

17.1  Notwithstanding the provmons of Sect:on 21:0f this Agreement, Owner may
abandon the Subject T1ackaue or any part ﬂmeoi dm ing the.term of this -Agreement, or any
renewals heredf, upon giving User not less thar nmety (90) days written notice of Owner's intént

to abandon In the event 1e"u]at01y authority is 1equued to effect 'such abandonmem User will
not interfere with Owner's actions to seek and to exercise such authority, provided, however, that

‘User shall have a right of first refusal to repurchase the part to be abandoned. User shall have

f01 ty-five (45) days from the date of receipt of such notice in which to advise by certified mail of
its intention to repurchase. User may give notice of its intention not to repurchase the propeéity to
be abanddried during such forty-five (45) day period. The failure of User to notify Owner of its
intention not to repurchase, or the giving of express 1otice by User of its intention not to
repurchase, shall release Owner from any further obligation to User, and Owner may thereafter

-abandon the property. The repurchase price of the property shall be equal to the sum of the

appraised market value of the right-of-way for other than rail tranisportation purposes and the fair
market value of all of the track ‘materials and improvements located thereon, less all costs of
dlsmanthng and dlSpOSlllOl] of such track materials and improvements necessary to make the
property available for its highest -and best use and complymcr with applicable zoning, land use
and environmental regulations, as further provided in- 49 C.F.R. Section 1152. 34(c)(1)(iii) (“Net
qumdatlon Value™), as calculated at the time of the exercise of the right of first refusal. Should
User elect to repurchase the part of the Subject Trackage to be abandoned by Owner, in addition
to the Net Liquidation Value to be paid to Owner, User shall also-reimburse Owner for all
documented repairs and improvements made to bridges, trestles and culverts on the part to be
abandoned -during the preceding fifteen (15) year period, net of depreciation. In the event that
User declines to purchase the property to be abandoned and regulatory authority is required for

_ User to discontinue its own operations over the Subject Trackage, User will seek and diligently

pursue such regulatory authority at the same time that Owner seeks regulatory authority to
abandon the Subject Trackage, or as soon thereafter as User may do so in accordance with
applicable statutes and regulations. Unless User or another party acquires the Subject Trackage
for continued rail use or subsidizes Owner's operations thereon, User shall exercise its authority
to disconfinue its operations pursuant to this Agreement upon the date established by Owner for
abandorment of the Subject Trackage by its aforesaid notice to User, or upon the earliest
authorized date of exercise of the regulatory authority to discontinue operations, whichever is
later. If regulatory authority for discontinuance of User's operations is not required, User shall
discontinue its operations hereunder on the date that Owner is authorized to abandon the Subject
Trackage. Upon discontinuance of User's operations, this Agreement shall ter minate and be of no
further force and effect except that termination of this Ameemem shall not relieve or release
eitherf party hereto from any obligations assumed or from any Jiability which may have arisen or
been incurred prior to $aid termination. - As used herein, Sub)ect Trackage means the entire

~ Subject Tlacka;,e or any portion or pon tions thereof.
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SECTION 18.0 GENERAL PROVISIONS

18.1  This Agl eement and’ eﬂch and every pmvxsnon hereof are for the exclusive benefit
of the partles lhe1eto "uld noljor the beneilt of any thucl party. fNolhmﬂ hCl ein conlamed shall be
taken -as c1eat1nn ox;--_’-increasmg any nﬂht in any 1l1ncl ])dl'l}’ to recover by way of damatres or

othel wise- acramst either. of lhe parties hereto.

182  All Section headings aie inserted for. convenience only and shall not affect any
construction or mterpretatlon ‘of this Agieemerit.

18.3  This Agleement and the att'lchments annexed hereto and integrated herewith
contain the entire agreement of. the parties hereto anid super sede any and all oral undmstandmgs

between the.parties.

18. 4 No term or provision of tlns Agreement may be changed, waived, d1schmged or

terminated except by an instrument in writing sigiied by both parties to this Agreement.

18.5  As used in this Agreement, whenevVer referénce is made to the trains, lc’womoiives
cars, or equlpmenl of, or in the account of, one of the parties hereto such expression means the
irains, locomotives, cars, or equipment in the possession of or operated by one of the pames and

“includes such trains, locomotives, cars, or equiprivent which are owned by, leased to, or in the

account of such party. Whenever such locomotives;:cars -or equipment are owned or leased by
one party to this Agréement and are in the possession or account of the other party to this

Agreement, such locomotives, cars, and equipment shall be considered those of the other party.

undel this Agreement.

18.6 Al w01ds terms, and phrases used m this Agreement shall be construed in
accordance with the generally applicable deﬁmtxon or meaning of such words, terms, and phrases

. in the railroad industry.

18.7 .This Agreement is the result of mutual negotiations of the parties hereto, neither
of whom shall be c01151dered the drafter for purposes of contract construction.

18.8  LExcept as provided by law or by rule, order, or regulation of any court or
regulatory agency with jurisdiction over the subject matter of this Agreement or as may be
necessary or appropriate for a party hereto to enforce its rights under this Agreement, during the
initial and any renewal term of this Agreement, all commercial information to which access is
provided or obtained hereunder will be kept confidential and will not be disclosed by either
Owner .or User to dny party other than Owner's and Usei's affiliates and the respective officers,

. employees, au_d attorneys of those afﬁhates_, without the prior wr lt_te_n approval of the other party.

SECTION 19.0 succn:ssons AND ASSIGNS

19.1  This Agreement shall inure to the benefit of and be bmclmg upon the successors
and assigns of the parties hereto. Neither party héréto shall transter or assign this Agreement, or

any of Its ug,hts interests, or obhg,atxons hereunder, 10 any person, firm, or coiporation thhout'

obtalmng, s the pnor written consent of the other party 1o this Agreement.

14
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SECTION20.0 - NOTICE

20.1  Any notice required or perinitted to be given by one party to the other wider this

' Agleemcnt shall be in-writing and -shall be sent by ma11 (cemiled or 1euste1ed mail, return

receipt ; requestéd) or by - national ovemwht delwery sérvice, by hand delivery to the other party
heréto, -or by such other means as the pames hereto may nuitually agree, at the following
addlesses

If to User:

Contracts and Administration
Illinois Central Railroad Company
17641 South Ashla_nd_ Avenue
Homewood, Illinois 60430

.If to Owner:

Grenada Railway, LLC

1505 South Redwood Road

Salt Lake City, Utah 84104
Attention: Michael J. Van Wagenen

20.2 Either parfy hereto may provide changes in the above addresses to the other party by
notice given in accordance with Section 20.1.

20.3 All such notices, requests, demands, waivers and communications shall be deemed to
have been received on the date on which so hand-delivered, on the third business day following. the

date on which so mailed, or on'the first business day following the date on which sent by national -

overnight delivery service, except for a notice of change of address, which shall be effective only
upon actual receipt thereof.

SECTION 21.0 COMMENCEMENT, TERM AND TERMINATION

21.1  This Agreement shall 1ake. effect on the date User commences operations over the

Subject - Trackage ‘(which date is referred to herein as the "Commencement Date"). -The -

Commencement Date shall not be prior to the effective date of any Jequned 1e;,ulatory applovals
and‘shall be evidenced by an-exchange of correspondence belween the appropriate opexatmg officers

of the parties he1 eto.

212 This Agreement shall continue in full f01ce and effect for a period of ninety-nine 99)
years from the Commencemenl Date, and thereaﬂel hom year 10 year until terminated by User upon

‘finety (90) days wutten nouce to Gwner or.as prov:ded helem Upon consurnmatxon of Owner’s

abandonment of any pomon of the Subject F rackage, the teims of this Ag,1eement shall no. longer
apply fo 'the portion abandoned Non:use of the Trackage Rights retained by User herein for any




©

period of tinie no matter how long shall not constitute abandonment of- the Trackage Rlahts by User
nor plO\’ldC a ba51s for termination of tlns Agr eément. :

21.3 Termination of this Agreement shqll not relieve or release either party hereto from any
obligations assumed or from any llablhty whxch may lave arisen or been’ mcuned by either pétty
under the terms of this Agreement-prior 10 the termination hereot

21.4 Upon telmlnatlon or non-renewal of hig- Agreement, or for any other reason, Use1
shall w1thm thirty (30) days’ mm'tte and thereafter chhnently prosecute any action 1o obtain apploval
ﬁom the STB or other. reg,ulatory body having jurisdiction authonzmu abandpnment or
dtscontlnuance of the Trackage Rights herein g aranted. If User fails to file within thxrty (30) days,

User heleby expressly ¢ authonzes Owner to file with the STB or other 1e«rulat01y ‘body having

jurisdiction, on behalf of User to abandon-or dxscontmue the Trackage Rights granted hereunder, and
User furthex agrees to reimburse OWDC] for all costs incurred.

IN WITNESS WHEREOF, the parties hereto have caused this Ag1eement to be executed in
duplicate as of the day and year first hereinabove written.

WITNESS . - ILLINOIS CENTRAL RAILROAD COMPANY
By:

Its:
Date:”

WITNESS ' GRENADA RAILWAY,LLC

By:-
Its:
Date:

—
Ch
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CONTRACTS.TO BE ASSIGNED BY.TCR

[List to be provided by ICR]
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11.
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DXCLUDED ASSETQ

Motive Power (locomotives)

- Freight cars of anly marks or ownership

Madintenance of way equipment
Highway vehicles (including hi-rail vehicles) and their contents
Base station control equipment

Transportation contracts with shippers to which ICR is a party

I—-Iaulage ag‘reements with other railroads to which ICR is a party

Contents of buildings and other structures, mcludmg, but ot limited to furniture,
coinputers, fax machines, photocoplers and other office equipment, except that the
contents of Engineering section buildings, other than furniture, computers, fax- machmes

photocopiers and.other office equlpment shall be included in the assets to be sold to -
Buyer .

All oil, gas and mineral rights

-End of 1:1a1n devices

lnventory materials and supphes except that any such materials and supphes remaining
on the Subject Property more than one-hundred ewhty (180) days after the Closing Date
shall become the property of Buyer

Work equipment machines and supplies

Hand held and/or portable radios

Test equipment
Locomotive tape dialers

AEI readers

Communication towers

ng,ht of way parcels retained-by.. ICR for envuonmental reasons as identifi 1ed in the Deed
attached to-this Agleement as’ E‘{hlblt B




I‘ IRST SUPPLEMENT
TO
ASSET PURCHASE AG REEMENT

This FIRST SUPPLEMENT TO ASSET PURCHASE AGREEMENT

(GRENADA LINE) (“First Supplement”) is dated as of Septeriber /8 2009 by and betweeri

. ILLINOIS CENTRAL RAILROAD COMPANY, an Iilinois corporation (“ICR”) and

GRENADA RAILWAY, LLC, & Nevada limited liability compainy (‘GRL).
WITNESSETH

WHEREAS pursuant to that cerlam Asset Purchase Agreement (Grenada Lme)

" dated May 4,2009 by and among IC& Waterloo Railway Conipany and GRL (“APA”), GRL

pu.rc_hésed from ICR certain right-of-way and track/railroad fagiilit,ics between Southhaven,

Mississippi and Canton, Mississippi as described therein (“the Grenada Line™);

WHEREAS, under Sectiox} 1.01 and Schedule 1.01C of the APA, ICR’s

communijcation towers along the Grenada Line were excluded from the assets to be sold to GRL

‘as part of the transaction;

_ WHEREAS, GRL now desires to purchase from ICR the éommunicaﬁon towers
s more spéciﬁcally described in Exhibit A attached hereto (the ‘-‘C.o'mmunj_c'aiion Towers™); and
WHEREAS, ICR is willing to séll the COmxnunicaﬁoii';rowers to GRL _undér the
terms and condi’iiq_ﬁ_’s set forth herein. |
| : NOW THEREFORE, in consideration of the foregoing and other good and
valuable conmderatxon the parties, inténding to be bound do hereby agree as follows
Secuon 1. .f_&s_ggt_s_t_g_b_e_&ﬁ Upon the terms and subj ect to the condmons of -

this First Supplement, at the clo§mg provided for 1;;'8_;_0’1&1_0:1-3 hqr_cm (the “Cl_qsmg?’), ICR sh'all

[OOSR SRt
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_3911, tonvey, transfer-and deliverio GRL, on an“AS IS, WHBRE 18" basis, all.-:'r\i'gl_;t', ﬁﬂe and
initerést of ICR in and o ﬂleCommumcatxon Toweis.

Seqﬁdﬁ'i. ‘(‘f.o'ﬁéide_r'a"t-_i‘.c_i_g. The purchase pricefor the sale of the
Commimication Towers shall be’ _ o Such purchase price
shall be paya;blp atthe Cloéi.t,_;g_ in United States dollars, at ICR’s élection, by cén_iﬁea checlk
delivered at Closing or by wire transfer of immediately available fun&s to-a bank account
dosignated by ICR. | |

| Section 3. g@gg The Closing _of the transaction contemplated by this

Agreement shall be at a date, tirne and location mutually ,acqutable to the parties, but not more

- than three (3) business days after execution of this First Supplement.

" Section4.  Bill of Sale. The sale of the Communication Towers to GRL shall -

be made by Bill of Sale substantiélly in the form of Bxhibit B heréto, without a.uy,wa_rrantj

axﬁress or implied, and subject to the exceptions éet_ forth in Section 1.05(a) of the APA, as -

. App,licable. _

. Sec_:_t_i_on 5 Approvals. Prior 1o the Cloéing, ICR and GRL shall each have
obfained all required corporéte m_id managemeﬁt approvgls for the transaction c'on’ce_mplate._d
herein, ICR and GRL agree that the sale of fﬂe Com'fmunication Towers contemplated herein is
ﬁof.subj ect o the -_pr_igr approval, suthorization or exemption of the Surface Transportati'on |
Board. Co- |

- Section 6.

F '__d_Cond_iti.qns.' All other terms and

conditions of the APA shell apply to the sale fransaction contemplated herein to tlie same extesit .

as if the Communication Towérs had been im_ludcd in the transaction set forth in the APA. -_In'

bt on i M S LTI
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the event of any conflict between the terms and conditions of this First Supplement and the terms
and conditions of the APA, this First Supplement shall take precedence.
IN WITNBSS WHEREOF, the parties hereto have executed this First Supplement

as of the day and year first above written.

ILLINOIS CENTRAL RAILROAD

AnBsT:Ze:ga_vsﬁMQ

Real Estatp —
GRENADA RA.ILWAY,
Name:Mre.HAae. d& s LA & N,

Title;_- (fgggf ” Pn_a_..,"&g,,gt




COMMUNICATION TOWERS T6 BE SOLD TO GRL

pra_ﬁop

Senatobia, MS

Batesville,.MS
Tillatoba, MS
Gtenada,'MS
‘Winona, MS
Dur_'ant, MS

34-3')-19.4
34-16-26.4
33-59-6.4
33-48-7.4°
33-29-10.4
33-4-275

Long;_'tude
89:57-54.3
89-56-31.3
89-53-50.3

Exhibit A

89-47-50.3

89-43-37.3

' 89-51-10.3




RETAINED AGREEMENTS

Transportation Contratts

ALM 130
BNSF 305125
BNSF 306794

“CN12566
CN13170
CN 19326
CN 20594
CN 24333
CN 24379
CN 513264
CN 510604
CN 511598
CN 511749
~ CN 512160
~ CN 512901
CN 513264
CN 513319
CN 613502
CN 630002
'CPRS 13458
CPRS 13478
CPRS 15752
CPRS 12500
CSXT 7898
CSXT41435
CSXT 42622
CSXT 44147 |

'Sche_dl_ll‘e _1.08




CSXT 47201
‘CSXT 97705
'KCSM 42381
MNBR 40241

- NS 81883

NS 87293
NS 92238
NS 19354
NS 82272
PAL 1272
UP 3823
UP 79429
UP 81457
UP'93558
WE 790



EXHIBIT B

' TO QUITCLAIM DEED FOR

* ILLINOIS CENTRAL RAILROAD COMPANY

' TO GRENADA RAILWAY, LLC

DATED JUNE 30, 2009

EXHIBIT B - PAGE 1 OF 69
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*685:5|PICKENS

MALONE. & HYDE ING.. - ' o ) SOUTHAVEN -'_' ICG-5388‘ ’ — 0
' SMITH KLINE:&: FRENCH LABORATORIES ) 405 SQU_THHAVEN' ICG-4856. _ | .0
IT: SHANNON LUMBER COMPANY' ) 405:88/ HORN:LAKE. 11CG=13135. . 5501
*VALVOLINE OIl:'CO ) ) -417]HERNANDO- . |ICR=823 0
:Tate.Courity Board of:Supv.. Charles'V..Dehner Co. 425 Tate:County 11C:85653, 0
NORIE X ISSIPPIvGRAIN -COMPANY.IN . 425231 COLDWATER 11€G-4379. -0
'EKRTISLE SYNTEC - “431:15|SENATOBIA" | TER=2994: 642
r‘(-ZI'I"—Y b—E SENATOBIA 431.19|SENATOBIA {ICR-2418. 2088
City:Coal & Ice: Company -440{Panola;County. _ 11C-8B6127 ol
'*?LY TIMBER COMPANY INC 440.82[COMO., ' +ICRZ2335 1070}
MartmeBrothers Scrap Metal: Company 442:33|Sardis . 1CG:10943; |.. )
1UNITED COMB NOVELTY INC ... -442:33|SARDIS | JCR=4342 | 3001
ARMOR ‘BOND'BUILDING PRODUCTS INC | -444:12|SARDIS ™ ICR-1438 [1]3
FINSITUFORM OF NORTH AMERICA INC . . 449:53{BATESVILLE . JICR-394" | 1342}
CROWN CORK AND: SEALL ‘COMPANY.INC -452.1{BATESVILLE- . |1CG:16377 - 1352]
KING-SEELY THERMOS COMPANY: . 452.1|BATESVILLE: _11CG-15804: . .0
Federal- ‘Compress.and-Warehouse' Co .453|Panola:County - ~.j1CG:8862.. . 0L
'GRAEBER BROS.INC. OF M MARKS: 471.75|OAKEAND ICR=4721 5813
INJERNATIONAL:-PAPER. 486{HARDY: 1CG-13313 ‘1727;
JCITY:OF GRENADA: 489{ GRENADA: COUNTY 11CG-4952. 0!
Donald -Mr..Charles” - :616!Grenada; ICG=11268° |. 0
GE.LU PRODUCTS :COMPANY. 617:47|GRENADA " 1CG=8130. - 05
NEWSPRINT SOUTH: . e . :617.7|GRENADA. |ICR-147- 10498
PIERGE ‘HARDY-LIMITED: PARTNERSHIP’ 84,"LUMB_ER-‘_.GOMPANY- i 26177 SOUTHAVEN. 1ICR-4496, ,836)
iLouisiana. _Padfic: Corporation -623.7|Glenwild- ICG-15194, 0
[Ijgnlans Lumber ‘Company -625|Elliott. .[IC-86418 . 0
' Westvaco: Corporation :633:5|Eskridge. = . {1C-87292 0
Bearson Brothers,Lumber.Co. -637]Montgomery- County, 1C-90606; - 0
MON’TGOMER% COUNTYg ECONOMIC DEV- '639:18 WINONA JCG:16179 | 1964,
iDonald Mr .Charles, .661:1{West: _' JCG-10906. -0
JInternational.Paper. Company 669|Durant: _|1CG-12182- 1623
669.7|DURANT- ICG-8565 <0
-670(Durant - -11C:89308- .0
T -670.55;DURANT JICR=708. -0
CONTINENT AL ALASKA’PIPE LINE COINC 671.7/ABERDEEN 1CG-6790.. .0
PICKENS DEVELOPMENT COMPANY. ) 685.5| PICKENS: 1CG:7154 0
-,TRI-COUNTY COOPERATIVE AS 1CG-4176 1016
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£
SR AL e - Contract ~ e Real Estate e e e
Other Business Partn’ Dociment | ContractType . Sub-Type i ) e
PIERCE HARDY LIMITED PARTNERSHIP ICR4496 | Prop-Sid. Agr | Notassigned | 2070/3014753 0.00] _ 0.15
GRAEBER BROS INC OF MARKS ICR4721 Prop - Sid. Agr || Notassigned | 2070/3014987 0.00] _ 0.00
INTERNATIONAL PAPER ICG-13313__| Prop - Sid. Agr || Notassigned | 2070/3014573 0.00] __0.:33
_TRI-COUNTY COOPERATIVE AS ICG-4176___| Prop- Sid. Agr || Notassigned | 2070/3014606 0.00] _0.19
NEWSPRINT SOUTH ICR-147 Prop - Sid. Agr || Notassigned | 2070/3014632 0.00] 0.6
NEWSPRINT SOUTH ICR-147 Prop - Sid. Agr || Notassigned | 2070/3014632 0.00] 055
CROWN CORK AND SEAL COMPANY INC ICG-16377 | Prop - Sid. Agr || Notassigned | 2070/3014599 0.00] __0.26
KING-SEELY THERMOS COMPANY ICG-15804 | Prop - Sid. Agr || Notassigned | 2070/3014590 0.00] 026
BELLSOUTH TELECOMMUNICATIONS, INC. | 90028 Prop - Licence || Wire 2070/3006412_| 447.61] _ 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER | 63913 Prop - Licence || Wire 2070/3006802_| 448.48] 0.0
HOTOPHIA WATER ASSOCIATION 89763 Prop - Licence || Sewer/Water | 2070/3006856 | 449.10] __ 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. | ICG-115672__| Prop- Licence || Wire 2070/3006878 | 449.13] _ 0.00
NEW ENGLAND TELEPHONE & TELEGRAPH | 59400 Prop - Licence || Wire 2070/3011465 | 449.39] 0.0
PANOLA COUNTY CO-OPERATIVES AAL INC | ICR-3035 | Prop - Licence || Sewer/Water | 2070/3006976 | 450.05| __0.00
BELLSOUTH TELECOMMUNICATIONS, INC. | ICG-9225 | Prop - Licence || Wire 2070/3006872_| 450.40] _0.00
CITY OF BATESVILLE ICG-13255 | Prop- Licence || Sewer/Water | 2070/3006880 | 450.40] 450.41
PANOLA COUNTY CO-OPERATIVES AALINC | ICR-3034 | Prop - Licence || OilGes Pipe | 2070/3006944 | 450.40] __0.00
CITY OF BATESVILLE ICG-14539 | Prop - Licence || OilGas Pipe | 2070/3006886 | 45042 __ 0.00
ENTERGY MISSISSIPPI 55343 Prop - Licence || Wire 2070/3006783 | 450.60] 0.0
ENTERGY MISSISSIPPI 69234 Prop - Licence || Wire 2070/3006814_| 450.60] __0.00
ENTERGY MISSISSIPPI 64632 Prop - Licence || Wire 2070/3006806 | 450.61] _ 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER _| 1126377 Prop - Licence || Wire 2070/3013248 | 450.61] 0.0
ENTERGY MISSISSIPPI ~ 84305 Prop - Licence || Wire 2070/3006848 | 45063 0.0
TALLAHATCHIE VALLEY ELECTRIC POWER | 74204 Prop - Licence || Wire 2070/3006822 | 450.64] 0.0
TALLAHATCHIE VALLEY ELECTRIC POWER _| 71465 Prop - Licence || Wire 2070/3006817 | 450.72] 0.0
BELLSOUTH TELECOMMUNICATIONS, INC. | ICR-603 Prop - Licence || Wire 2070/3006888_| 450.73| 0.0
TALLAHATCHIE VALLEY ELECTRIC POWER _| 50604 Prop - Licence || Wire 2070/3006778 | 450.76] __ 0.00
HOTOPHIA WATER ASSOCIATION ICG-6743 | Prop- Licence || Sewer/Water | 2070/3006760 | 450.80] _ 0.00
ENTERGY MISSISSIPPI 49754 Prop - Licence || Wire 2070/3006775 | 450.84] 0.0
CITY OF BATESVILLE ICG-12418 | Prop - Licence || Sewer/Water | 2070/3006882 | 450.94] 450.95
TALLAHATCHIE VALLEY ELECTRIC POWER _| 81343 Prop - Licence || Wire 2070/3006846 | 451.05] - 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER | ICR-618 Prop - Licence || Wire 2070/3006892_| 451.09] 0.0
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BELLSOUTH TELECOMMUNICATIONS, INC. ICR-604 Prop - Licence || Wire 2070/3007002 451.10 0.00
CITY OF BATESVILLE 67009 Prop - Licence Sewer/Water | 2070/3006811 451.20 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER | 48014 Prop - Licence || Wire 2070/3006768 451.27| 452.73
CITY OF BATESVILLE 76424 Prop - Licence || Wire 2070/3006828 451.39 0.00
CITY OF BATESVILLE 60086 Prop - Licence || Sewer/Water | 2070/3006794 451.53 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 49041 Prop - Licence || Wire 2070/3006772 451.65 0.00
PANOLA ELECTRIC LIGHT AND POWER CO 21191 Prop - Licence || Wire 2070/3007010 451.76 0.00
CITY OF BATESVILLE 64396 Prop - Licence Sewer/Water 2070/3006804 451.82 0.00
CITY OF BATESVILLE 72356 Prop - Licence Oil/Gas Pipe 2070/3006868 451.83| 452.63| 25.00
BATESVILLE ICE AND COAL COMPANY 43280 Prop - Licence Encroachment| 2070/3006832 451.85 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 60028 Prop - Licence || Wire 2070/3006826 451.88 0.00
CITY OF BATESVILLE 72190 Prop - Licence Oil/Gas Pipe 2070/3006820 451.89 0.00
CITY OF BATESVILLE 20328 Prop - Licence || Sewer/Water | 2070/3007017 451.90] 453.00
CITY OF BATESVILLE 59694 Prop - Licence || Oil/Gas Pipe 2070/3006858 451.90] 452.20
CITY OF BATESVILLE 45447 Prop - Licence || Sewer/Water | 2070/3006834 452.07 0.00
D.L. RUSH 6407 Prop - Licence || Wire 2070/3007006 452.13] 452.30
TALLAHATCHIE VALLEY ELECTRIC POWER 87727 Prop - Licence || Wire 2070/3006854 452.16 0.00
CITY OF BATESVILLE 61562 Prop - Licence || Sewer/Water | 2070/3006798 452.20 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-94 Prop - Licence || Wire 2070/3006792 452.35 0.00
TENNESSEE VALLEY AUTH INC ICR-2763 Prop - Licence || Wire 2070/3006940 452.46 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 46918 Prop - Licence || Wire 2070/3006836 452 .46 0.00
CITY OF BATESVILLE ICG-12418 Prop - Licence || Sewer/Water | 2070/3006882 452.59 0.00| 0.00
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CITY OF BATESVILLE 77875 Prop - Licence Sewer/Water | 2070/3006764 452.64 0.00
CITY OF BATESVILLE 78096 Prop - Licence Qil/Gas Pipe 2070/3006766 452.64 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 62253 Prop - Licence || Wire 2070/3006800 452.65 0.00
CITY OF BATESVILLE ICG-1457 Prop - Licence Oil/Gas Pipe 2070/3006860 452.67 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 54280 Prop - Licence || Wire 2070/3006781 452.70 0.00
HOME SERVICE INC 58938 Prop - Licence || Wire 2070/3006789 452.75 0.00
CITY OF BATESVILLE ICR-2477 Prop - Licence Sewer/Water | 2070/3006920 453.97 0.00
CITY OF BATESVILLE ICR-2483 Prop - Licence Sewer/Water | 2070/3006924 453.97 0.00
CITY OF BATESVILLE ICR-2491 Prop - Licence Qil/Gas Pipe 2070/3006936 453.97 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 56619 Prop - Licence Wire 2070/3006785 455.21 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 65555 Prop - Licence Wire 2070/3006808 455.41 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 56620 Prop - Licence Wire 2070/3006787 455.55 0.00
. BELLSOUTH TELECOMMUNICATIONS, INC. ICG-10137 Prop - Licence || Wire 2070/3006830 455.98 0.00
| TALLAHATCHIE VALLEY ELECTRIC POWER 61289 Prop - Licence Wire 2070/3006796 455.98 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 87227 Prop - Licence || Wire 2070/3006342 455.99 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-4333 Prop - Licence Wire 2070/3006344 456.01 0.00
TOWN OF POPE ICG-16470 Prop - Licence Sewer/Water | 2070/3006370 456.20 0.00
| TOWN OF POPE ICG-16471 Prop - Licence Sewer/Water | 2070/3006374 456.40 0.00
| TOWN OF POPE ICG-16466 Prop - Licence Sewer/Water | 2070/3006356 456.77 0.00
TOWN OF POPE ICG-16472 Prop - Licence Sewer/Water | 2070/3006380 457.08 0.00

| POPE-COURTLAND WATER ASSN 80614 Prop - Licence Sewer/Water | 2070/3006750 457.59| 458.04| 25.00
CUMBERLAND TELEPHONE & TELEGRAPH Cd 31275 Prop - Licence Wire 2070/3006338 457.77 0.00
ENTERGY MISSISSIPPI 62821 Prop - Licence || Wire 2070/3006340 458.08 0.00
TOWN OF POPE ICG-16467 Prop - Licence || Sewer/Water | 2070/3006360 458.12 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-7359 Prop - Licence Wire 2070/3006352 458.25 0.00
TOWN OF POPE ICG-16468 . Prop - Licence || Sewer/Water | 2070/3006366 458.38 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 1ICG-2354 .Prop - Licence || Wire 2070/3006320 458.95 0.00
TOWN OF POPE 31743 Prop - Licence || Roadway/Walk{ 2070/3006758 459.44| 459,62
TOWN OF POPE MS-25338 Prop - Rec Leas| Not assigned | 2070/3015644 459.44| 459.73
A.D. WILLIFORD 70713 Prop - Licence || Encroachment| 2070/3006748 459.49 0.00
TOWN OF POPE ICG-16469 Prop - Licence || Sewer/Water | 2070/3006756 459,52 0.00

POPE-COURTLAND WATER ASSN 80614 Prop - Licence || Sewer/Water | 2070/3006750 459.61| 459.76] 0.00
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POPE-COURTLAND WATER ASSN ICG-12421 Prop - Licence || Sewer/Water 2070/3006754 459 63 0.00
L.W. MCCURDY : 49781 Prop - Licence || Sewer/Water | 2070/3006734 459.67 0.00
JAMES L. GRIFFIS H.W. BURNS AND 8995 Prop - Licence || Wire 2070/3006742 459.69 0.00
H.E. ROBERTSON POPE STEINER 17633 Prop - Licence || Wire 2070/3006744 459.80 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 61740 Prop - Licence || Wire 2070/3006746 460.73 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 1ICG-3487 Prop - Licence || Wire 2070/3006752 462.60 0.00
ENTERGY MISSISSIPPI 54851 Prop - Licence || Wire 2070/3006738 462.61 0.00
ENTERGY MISSISSIPPI 54851 Prop - Licence || Wire 2070/3006740 462.61 0.00
ENTERGY MISSISSIPPI 75521 Prop - Licence || Wire 2070/3006312 | 464.56 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH ICG-1315 Prop - Licence || Wire 2070/3006316 466.40 0.00
| _NORTH TALLAHATCHIE WATER ASSOC 89766 _Prop-Licence || Sewer/Water | 2070/3006314 466.42 0.00
__BELLSOUTH TELECOMMUNICATIONS, INC. ICG-16529 Prop - Licence || Wire 2070/3006326 466.44 0.00
__SOUTHERN BELL TELEPHONE TELEGRAPH 37027 Prop - Licence || Wire 2070/3006291 466.75 0.00
_SOUTHERN BELL TELEPHONE TELEGRAPH 57122 Prop - Licence || Wire 2070/3006297 466.77 0.00
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BELLSOUTH TELECOMMUNICATIONS, INC. ICG-2459 Prop - Licence || Wire 2070/3006324 | 466.78]  0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 68846 Prop - Licence || Wire 2070/3006308 | 466.85]  0.00
ENTERGY MISSISSIPPI, INC. ICR-91037 Prop - Licence || Notassigned | 2070/3019226 | 467.05|  0.00
ENTERGY MISSISSIPPI 66059 Prop - Licence || Wire 2070/3006304 | 467.12]  0.00
MID-VALLEY INC 61833 Prop - Licence || Oil/Gas Pipe | 2070/3006299 | 467.18]  0.00
TALLAHATCHIE VALLEY ELECTRIC POWER | 56621 Prop - Licence || Wire 2070/3007274 | 471.23]  0.00
__TALLAHATCHIE VALLEY ELECTRIC POWER | 56621 Prop - Licence || Wire 2070/3007427 | 471.23]  0.00
__TOWN OF OAKLAND MISSISSIPPI ICG-7847 Prop - Licence || Sewer/Water | 2070/3007452 | 471.43| 471.50
__ENTERGY MISSISSIPPI 37648 Prop - Licence || Wire 2070/3007258 | 471.47| 471.87
TRUSTEES PRESBYTYRIAN CHURCH 21969 Prop - Licence || OillGas Pipe | 2070/3007458 | 471.53]  0.00
__ENTERGY MISSISSIPPI 47679 Prop - Licence || Wire 2070/3007268 | 471.57| 471.72
THE OAKLAND MERCANTILE COMPANY 18377 Prop - Licence || Sewer/Water | 2070/3007468 | 471.57|  0.00
TOWN OF OAKLAND MISSISSIPPI 25077 Prop - Licence || Encroachment| 2070/3007461 | 471.57] _ 0.00
TOWN OF OAKLAND MISSISSIPPI 89872 Prop - Licence || Sewer/Water | 2070/3007449 | 471.58]  0.00
ENTERGY MISSISSIPP 62939 Prop - Licence || Wire 2070/3007432 | 471.59]  0.00
A.P. HERRON W.S. SAYLES J.H. BAILEY 4960 Prop - Licence || Wire 2070/3007472 | 471.59]  0.00
CUMBERLAND TELEPHONE & TELEGRAPH CJ 7176 Prop - Licence || Wire 2070/3007481 | 471.60]  0.00
D.D. GODWIN 9190 Prop - Licence || Wire 2070/3007465 | 471.84]  0.00
TOWN OF OAKLAND MISSISSIPPI ICG-7847 | Prop-Licence || Sewer/Water | 2070/3007452 | 471.90| 472.03
OAKLAND-YALOBUSHA NATURAL GAS DIST | 1034561 Prop - Licence || OilGas Pipe | 2070/3013703 | 472.54]  0.00
TILLATOBA WATER ASSOCIATION INC 50585 Prop - Licence || Wire 2070/3007174 | 472.74]  0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 69970 Prop - Licence || Wire 2070/3007437 | 473.35]  0.00
TALLAHATCHIE VALLEY ELECTRIC POWER | 48932 Prop - Licence || Wire 2070/3007271 | 473.40]  0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 75625 Prop - Licence || Wire 2070/3007440 | 473.50]  0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 88491 Prop - Licence || Wire 2070/3007443 | 474.48]  0.00
AT&T ICR-91062 Prop - Licence || Notassigned | 2070/3019233 | 474.80] _ 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER | 57775 Prop - Licence || Wire 2070/3007430 | 474.81 0.00
NEW ENGLAND TELEPHONE & TELEGRAPH | 59399 Prop - Licence || Wire 2070/3011467__| 475.04]  0.00
R.H. LADD AND GEORGE ALEXANDER 5368 Prop - Licence [| Wire 2070/3007224 | 475.35|  0.00

WALTER JONES 11378 Prop - Licence [| Wire 2070/3007237 | 476.66]  0.00| 0.00
WALTER JONES 11378 Prop - Licence || Wire 2070/3007237 | 476.66] _ 0.00
TILLATOBA WATER ASSOCIATION INC ICG-8258 Prop - Licence || Sewer/Water | 2070/3007139 | 476.80] _ 0.00
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TILLATOBA WATER ASSOCIATION INC ICG-8258 Prop - Licence Sewer/Water. | 2070/3007139 476.80 0.00{ 0.00
CUMBERLAND TELEPHONE & TELEGRAPH C{ 28084 Prop - Licence || Wire 2070/3007143 476.80 0.00{ 0.00
| CUMBERLAND TELEPHONE & TELEGRAPH C{ 28084 Prop - Licence || Wire 2070/3007143 476.80 0.00
CUMBERLAND TELEPHONE & TELEGRAPH C( 28084 Prop - Licence || Wire 2070/3007154 476.80 0.00
CUMBERLAND TELEPHONE & TELEGRAPH C{ 28084 Prop - Licence | Wire 2070/3007154 476.80 0.00
BELLSOUTH # Prop - Licence Not assigned | 2070/3019237 476.89 0.00
ENTERGY MISSISSIPPI 85518 Prop - Licence Wire 2070/3007162 476.90 0.00
ENTERGY MISSISSIPPI 85518 Prop - Licence Wire 2070/3007162 476.90 0.00
WALTER JONES AND H.A. DAME 21043 Prop - Licence Sewer/Water | 2070/3007233 477.09 0.00
CUMBERLAND TELEPHONE & TELEGRAPH CJ 11313 Prop - Licence Wire 2070/3007218 477.32 0.00
ENTERGY MISSISSIPPI 83446 Prop - Licence || Wire 2070/3007166 477.61 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-2461 Prop - Licence || Wire 2070/3006185 478.98 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-8452 Prop - Licence || Wire 2070/3007131 478.98 0.00
. ENTERGY MISSISSIPPI 61072 Prop - Licence Wire 2070/3006003 478.98 0.00
TILLATOBA WATER ASSOCIATION INC 80558 Prop - Licence Sewer/Water | 2070/3007170 479.01 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 81087 Prop - Licence Wire 2070/3006015 479.96 0.00
| TALLAHATCHIE VALLEY ELECTRIC POWER 50807 Prop - Licence Wire 2070/3005997 480.25 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 74091 Prop - Licence Wire 2070/3006007 480.25 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-11167 Prop - Licence || Wire 2070/3006019 480.38 0.00
TILLATOBA WATER ASSOCIATION INC 81057 Prop - Licence Sewer/Water | 2070/3006011 480.38 0.00
| ENTERGY MISSISSIPPI 36653 Prop - Licence Wire 2070/3005987 480.43 0.00
CUMBERLAND TELEPHONE & TELEGRAPH C({ 18987 Prop - Licence || Wire 2070/3006043 480.44 0.00
|_CHARLES REINHARDT 18374 Prop - Licence || Road Crossing| 2070/3014288 481.98 0.00f -
| BELLSOUTH TELECOMMUNICATIONS, INC. ICG-11162 Prop - Licence Wire 2070/3006066 484.99 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 48919 Prop - Licence || Wire 2070/3006027 485.07 0.00
TENNESSEE GAS PIPELINE CO INC 68220 Prop - Licence Qil/Gas Pipe 2070/3006045 485.41 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 1CG-11092 Prop - Licence || Wire 2070/3006061 485.61 0.00
ENTERGY MISSISSIPPI 66753 Prop - Licence Wire 2070/3008044 485.64 0.00
COLUMBIA GULF TRANSMISSION CO INC 67487 Prop - Licence Oil/Gas Pipe 2070/3006041 485.97 0.00
TENNESSEE VALLEY AUTH INC ICR-27 Prop - Licence Wire 2070/3006071 486.28 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 66872 Prop - Licence Wire 2070/3006037 487.62 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 63500 Prop - Licence Wire 2070/3006031 487.95 0.00
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TENNESSE VALLEY AUTHORITY ICR-29 Prop - Licence || Wire 2070/3007888 488.07 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-1143 Prop - Licence || Wire 2070/3007993 488.12 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 48933 Prop - Licence || Wire 2070/3006183 488.15 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER ICG-16387 Prop - Licence || Wire 2070/3007683 488.16] - 0.00
CITY OF GRENADA ICR-3129 Prop - Licence || Sewer/Water | 2070/3007877 488.21 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICR-2748 Prop - Licence || Wire 2070/3007866 488.22 0.00
BOTELER, E.L. 82707 Prop - Licence || Road Crossing| 2070/3014352 488.22 0.00
CITY OF GRENADA ICG-16428 Prop - Licence || Sewer/Water | 2070/3007689 488.59 0.00
CITY OF GRENADA ICG-16429 Prop - Licence || Sewer/Water | 2070/3007853 488.59 0.00
BELL SOUTH/OXFORD, MS 1134334 Prop - Licence || Wire 2070/3013343 488.65 0.00
TENNESSE VALLEY AUTHORITY ICR-28 Prop - Licence || Wire 2070/3007885 488.92 0.00
ENTERGY MISSISSIPPI ICR-142 Prop - Licence || Wire 2070/3007891 489.42 0.00
ENTERGY MISSISSIPPI 61124 Prop - Licence || Wire 2070/3013680 490.29 0.00] 0.00
BOTELER, E.L. 79995 Prop - Licence || Road Crossing| 2070/3014320 490.30 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 82793 Prop - Licence || Wire 2070/3010845 490.46| 490.76
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-8692 Prop - Licence || Wire 2070/3007663 490.56 0.00
ENTERGY MISSISSIPP! 48004 Prop - Licence || Wire 2070/3007402 490.56 0.00
GRENADA VIDEO INC ICG-4008 Prop - Licence || Wire 2070/3008017 490.56 0.00
ENTERGY MISSISSIPPI 76266 Prop - Licence || Wire 2070/3007661 490.57 0.00
RANDALL TEXTRON ICR-927 Prop - Licence || Sewer/Water | 2070/3007856 490.58 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 78203 Prop - Licence || Wire 2070/3010849 490.59 0.00
ROCKWELL INTERNATIONAL 1CG-4098 Prop - Licence || Sewer/Water | 2070/3008023 490.60 0.00
MISSISSIPPI FORESTRY COMMISSION 46672 Prop - Licence || Wire 2070/3008201 490.61 0.00

__MC REE FEED MILLS INC MS-29861 Prop - Rec Leas)| Notassigned | 2070/3015925 490.71| 490.76

| BELLSOUTH TELECOMMUNICATIONS, INC. ICG-16523 Prop - Licence || Wire 2070/3007879 490.72 0.00

__DONALD, CHARLES PULPWOOD INC ICG-11322 Prop - Licence || Road Crossing| 2070/3014311 490.75 0.00

__MC REE FEED MILLS INC 82712 Prop - Licence || Encroachment| 2070/3007947 490.77 0.00
ENTERGY MISSISSIPPI 48005 Prop - Licence || Wire 2070/3007405 615.84 0.00

__GRENADA STEEL INDUSTRIES 1CG-4647 Prop - Licence || Sewer/Water | 2070/3008032 615.91] 615.98
ATMOS ENERGY CORPORATION ICG-2492 Prop - Licence || OilGas Pipe | 2070/3008005 616.04 0.00f 25.00
CITY OF GRENADA ICR-2899 Prop - Licence || Sewer/Water | 2070/3007868 616.45 0.00

__SOUTHERN BELL TELEPHONE TELEGRAPH | 79802 Prop - Licence || Wire 2070/3007928 616.46 0.00
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CITY OF GRENADA 63678 Prop - Licence || Sewer/Water | 2070/3007619 617.30 0.00
CITY OF GRENADA 1CG-2727 Prop - Licence Sewer/Water | 2070/3008011 617.40 0.00
MISSISSIPPI DEPT. OF TRANSPORTATION ROWO0000327{ Prop - Licence Roadway/Walk| 2070/3019175 617.47 0.00
ENTERGY MISSISSIPPI 1026691 Prop - Licence || Wire 2070/3013492 617.48 0.00

ENTERGY MISSISSIPPI 1026691 Prop - Licence || Wire 2070/3013492 617.48 0.00] 0.00
CUMBERLAND TELEPHONE & TELEGRAPH C{ 28402 Prop - Licence || Wire 2070/3007356 617.57 0.00
GRENADA VIDEO INC 89865 Prop - Licence || Wire 2070/3007987 617.58 0.00
X ICR-794 Prop - Licence || Wire 2070/3007894 617.60 0.00
ENTERGY MISSISSIPP! 59782 Prop - Licence Qil/Gas Pipe 2070/3007815 617.61 0.00
BOONE OIL COMPANY 58788 Prop - Licence Oil/Gas Pipe 2070/3007623 617.62 0.00
ENTERGY MISSISSIPPI 60765 Prop - Licence || Wire 2070/3007821 617.64 0.00
MISSISSIPPI DELTA POWER & LIGHT CO 35088 Prop - Licence || Wire 2070/3007369 617.66 0.00
CITY OF GRENADA 86018 Prop - Licence || Sewer/Water | 2070/3007952 617.71| 617.96
CITY OF GRENADA 2248 Prop - Licence Sewer/Water 2070/3008076 617.81 0.00
CITY OF GRENADA 2518 Prop - Licence || Wire 2070/3008080 617.81 0.00
TEXAS PIPELINE C/O EQUILON PIPELINE 46202 Prop - Licence || Oil/Gas Pipe 2070/3007377 617.91 0.00
CITY OF GRENADA 17918 Prop - Licence || Sewer/Water | 2070/3008090 617.92 0.00
LIVINGSTON ICE AND COAL COMPANY 17620 Prop - Licence Sewer/Water | 2070/3008085 617.92 0.00

ENTERGY MISSISSIPPI 61124 Prop - Licence Encroachment| 2070/3013680 617.93 0.00{ 0.00
ENTERGY MISSISSIPPI 73458 Prop - Licence || Wire 2070/3007651 617.93 0.00
X ICR-796 Prop - Licence || Wire 2070/3007595 617.94 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-10540 Prop - Licence || Wire 2070/3007669 617.95 0.00
CITY OF GRENADA 46397 Prop - Licence Sewer/Water | 2070/3007381 617.95 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 34808 Prop - Licence || Wire 2070/3007365 617.95 0.00
| ENTERGY MISSISSIPPI 68430 Prop - Licence || Wire 2070/3007632 617.96 0.00
CITY OF GRENADA 13169 Prop.- Licence || Sewer/Water | 2070/3008083 618.14 0.00
RAILWAY EXPRESS AGENCY INC 63927 Prop - Licence Encroachment| 2070/3009685 618.27 0.00
FoX ICR-797 Prop - Licence || Wire 2070/3007597 618.37 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 60996 Prop - Licence || Wire 2070/3007824 618.39 0.00
. GRENADA VIDEO INC 73832 Prop - Licence || Wire 2070/3007653 618.40 0.00
PANHANDLE OIL COMPANY 33012 Prop - Licence Oil/Gas Pipe 2070/3007363 618.43 0.00
MS-21392 | Prop - Rec Leas| Notassigne 070/3015650 | 618.47| 618.5¢
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_ENTERGY MISSISSIPPI 57632 Prop - Licence ||_Wire 2070/3007616_| 616.56] __ 0,00
" VVP AMERICA INC 84605 Prop - Licence || Road Crossing| 2070/3014323 | 61859 0.0
__ENTERGY MISSISSIPPI 50403 Prop - Licence || Wire 2070/3007414_|_61861] _ 0.00
X ICR-798 Prop - Licence || _Wire 2070/3007599_|_618:62] __0.00
" CITY OF GRENADA ICR-1010___| Prop- Licence || Sewer/Water | 2070/3007862 | 61864 __ 0.00
CITY OF GRENADA_ 63961 Prop - Licence || SewerWater | 2070/3007604_| 618,65 __0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 70791 Prop - Licence || Wire 2070/3007649 | 616.88] 0,00
ENTERGY MISSISSIPPI 63136 Prop - Licence || Oil/Gas Pipe | 2070/3007844 | 618.89] _ 0.00
JACKSON PLUMBING AND HEATING 69557 Prop - Licence || Sewer/Water | 2070/3007644 | 618.89] _ 0.00
FAY PARKER 67820 Prop - Licence || Sewer/Water | 2070/3007417 | 618.90] 0.00
T MISSISSIPPI FORESTRY COMMISSION 44953 Prop - Licence || _Wire 2070/3007375 | 618.90] _ 0.00
T MISSISSIPPI STATE FORESTRY COMMIS 63126 Prop - Licence ||_Wire 2070/3007840 | 618.90] 0,00
ENTERGY MISSISSIPPI 61504 Prop - Licence || Wire 2070/3007828 | 618.92] _ 0.00
ENTERGY MISSISSIPPI 84152 Prop - Licence ||_Wire 2070/3007950 | 618.92] __ 0.00
NORTH MISSISSIPPI FAIR ASSOCIATION 27675 Prop - Licence || Wire 2070/3007349 | 618.92] 0,00
Prop - Licence || Wire 207053007806 | 618.84] 0.0
_GREN, AR PN | Prop-Licence || Notassigned | 2070/3019234 | 619.13] 000 |
SOUTHERN BELL TELEPHONE TELEGRAPH Prop - Licence || Wire 2070/3007610_| 619.30] __0.00
—_GRENADA GOLF CLUB 62986 Prop - Licence || SewerWater | 2070/3007834 | 619.42] _ 0.00
_ENTERGY MISSISSIPPI ICR-890 Prop - Licence ||_Wire 2070/3007601 | 619.49] __0.00
__SOUTHERN BELL TELEPHONE TELEGRAPH | 59706 ____| Prop- Licence || Wire 2070/3007812_| 619.94] __ 0.00
| BELLSOUTH TELECOMMUNICATIONS, INC. | _ICG-5518___| Prop - Licence || Wire 2070/3008038 | 620.13] __0.00
" GRENADA VIDEO INC 89828 Prop - Licence ||_Wire 2070/3007984 | 620.13] _ 0.00
GRENADA COUNTY BOARD OF SUPERVISORY ICG-9629 | Prop - Licence ||_SewerWater | 2070/3007667 | 62045 0.00
X ICR-802 Prop - Licence ||_Wire 2070/3006372 | 620.39] __0.00
TIE PLANT WATER & SEWER DISTRICT ICG-573 Prop - Licence || Sewer/Water | 2070/3006388 | 62049] __0.00
S.C. STANLEY 37748 Prop - Licence || Oil/Gas Pipe | _2070/3006408 | 620,50 __0.00
GRENADA COUNTY WATER ASSOCIATION | ICG-11582__|_Prop- Licence || SewerWater | 2070/3006384 | 620.56] 0.0
ATMOS. RATION 73660 Prop - Licence || OilGas Pipe | 2070/300639% | 620.68] 620.70
COPPERS, INC 91216 | Prop - Licence || Notassigned | 2070/3019369 | 1621:20] _ {000 R
ENTERGY MISSISSIPPI [ 60061 | Prop-Licence || OWGasPipe | 2070/3006404 | 621.23] _ 0,00
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AYER AND LORD TIE COMPANY 11500 Prop - Licence || “Sewer/Water: | 2070/3006207 621.25 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 75324 Prop - Licence Wire 2070/3007656 621.42 0.00
ENTERGY MISSISSIPPI 35682 Prop - Licence Wire 2070/3007371 621.51| 622.05
CITY OF GRENADA 28933 Prop - Licence Wire 2070/3007361 621.51| 622.05
OUTOKUMPU HEATCRAFT LLC 1156787 Prop - Licence Sewer/Water | 2070/3013528 621.88 0.00
QUTOKUMPU HEATCRAFT LLC 1156795 Prop - Licence Sewer/Water 2070/3013529 621.88 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 82794 Prop - Licence Wire 2070/3006392 621.94 0.00
71317 Prop - Licence Road Crossing| 2070/3014297 621.95| - 0.00
68790 5rop - Licence Sewer/Water 2070/3006400 """6"22"’0'0’ - 0i00
ENT ERGY MISSISSIPPI 35682 Prop - Licence Wire 2070/3007371 622.05| 622.40
CITY OF GRENADA 28933 Prop - Licence Wire 2070/3007361 622.05| 622.40
X ICR-801 Prop - Licence Wire 2070/3006378 622.23 0.00
ENTERGY MISSISSIPPI 49904 Prop - Licence Wire 2070/3007409 622.26 0.00
GRENADA COUNTY BOARD OF SUPERVISORY ICG-11133 Prop - Licence Sewer/Water | 2070/3006386 622.80 0.00
GRENADA COUNTY WATER ASSOCIATION 1CG-11583 Prop - Licence Sewer/Water | 2070/3005860 623.11 0.00
ENTERGY MISSISSIPPI ICG-13758 Prop - Licence Wire 2070/3005865 623.34 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 58935 Prop - Licence Wire 2070/3005818 623.57 0.00
GRENADA VIDEO INC 1CG-3782 Prop - Licence Wire 2070/3005844 623.57 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 1ICG-9143 Prop - Licence Wire 2070/3005856 623.83 0.00
X ICR-1143 Prop - Licence Wire 2070/3005936 623.84 0.00
GRENADA COUNTY BOARD OF SUPERVISORY ICG-11693 Prop - Licence Sewer/Water | 2070/3005862 624.25 0.00
UNITED STATES TREASURY 53626 j Prop Lloence Sewer/Water | 2070/3005812 624.31] 624.82

= -ﬁMS-"asaswﬁ. _Prop - RecLeas| Notassigned | 2070/3015631 | 624.35| 624.44] 38.

MRS. G.R. MCCALL 81 151 Prop - Liceqoe Seweeréfé? ~2070/3005832 624.50 0.00
UNITED STATES TREASURY 53266 Prop - Licence Wire 2070/3005806 624.60{ 625.10
SOUTHERN BELL TELEPHONE TELEGRAPH 69210 Prop - Licence Wire 2070/3007637 624.63 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICR-82 Prop - Licence Wire 2070/3005881 624.64 0.00
| SOUTHERN BELL TELEPHONE TELEGRAPH 81564 Prop - Licence Wire 2070/3007934 624.64 0.00
| SOUTHERN BELL TELEPHONE TELEGRAPH 52427 Prop - Licence Wire 2070/3005778 624.67 0.00
. UNITED STATES TREASURY 53265 Prop - Licence Sewer/Water | 2070/3005800 624.68 0.00
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. ENTERGY MISSISSIPPI 52678 Prop - Llcence Wire 2070/3005784 624.80 0.00
- ENTERGY MISSISSIPPI 50774 Prop - Licence || Wire: 2070/3005772 624.95 0.00
ENTERGY MISSISSIPPI 55721 Prop - Licence || Wire .2070/3005816 625.20 0.00
ENTERGY MISSISSIPPL 47499 p - Licence || Wire 2070/3005770 | 625.24]  0.00
BELLSOUTH TELECOMNM ’N,tCA ONS, INC. | 1CG-14457 _Prop - Licence || Wire 2070/3007679: | 625.25|  0.00|
BELLSOUTH TELECOMMUNICATIONS. INC.. 1CG-5197 Prop - Licence || Wire 2070/3005850 | 625.25| 0.00
. SOUTHE ELL TELEPHONE TELEGRAPH 58936 Prop - Licence || Wire 2070/3005822 | 625.26| 0.00
| _ME. NICHQLSQN 13418 Prop - Licence || Encroachment| 2070/3005978 625.32 0.00
J.M. WINDHAM AND;.W M. MIERS 18759 Prop - Licence u Sewer/Water | 2070/3005980 | 625.35 0.00
| GRENADA COUNTY WATER ASSOCIATION ICG-11581 Prop - Licence || Sewer/Water | 2070/3005858 625.36 0.00
ENTERGY MISSISSIPPI 51082 Prop - Licence Wire. 2070/3005774 625.49 0.00
ENTERGY MISSISSIPPI ICG-14893 Wire 2070/3005875 625.68 0.00
GEQRGIA PACIFIC 1ICG-14108 Road Crossing 2070/3014285 625.70 0.00
06157 _ . 2070/3013878 | 625.72] . 0.00
2070/3005879 | 626.17| 0.00]
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ENTERGY MISSISSIPPI 53153 Prop - Licence | Wire 2070/3005796 626.92 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-720 Prop - Licence || Wire 2070/3005961 626.93 0.00
ENTERGY MISSISSIPPI 63197 Prop - Licence || Wire 2070/3005949 627.10 0.00
ENTERGY MISSISSIPPI 52909 Prop - Licence || Wire 2070/3005790 627.42] 629.91
ELLIOTT WATER ASSOCIATION INC 82228 Prop - Licence || Sewer/Water | 2070/3005838 627.64| 628.25
ENTERGY MISSISSIPPI | 60170 Prop - Licence || Wire 2070/3005915 627.98 0.00
BELLSOUTH TELECOMMUNICATIONS INC. ICG-8602 Prop - Licence || Wire 2070/3005963 628.10|  0.00

~SOUTHERN BELL TELEPHONE TELEGRAPH 79083 Prop - Licence || Wire 2070/3005957 628.11 0.00
J.D. WILKINS : 61597 Prop - Licence Road Crossing| 2070/3014286 628.25 0.00
MONTGOMERY WOOD CORPORATION ICR-3109 Prop - Licence || Road Crossing| 2070/3014287 628.25 0.00
LAMPKIN CONSTRUCTION cO INC ICR-1304 Prop - Licence - ( i 2070/3014378 628.30 0.00
N R CTION _ |MS-27046" | Prop _Not as: Ul2070/3015633: | 6 D16 28190 ke
“’ ICG-14495 Prop - Licence || Sewer/Water | 2070/3005965 628.90] 0.00] 0.00
HAWTHORN LUMBER COMPANY e ‘ Prop - Licence || Encroachment| 2070/3005867 629.34 0.00
= DUC gl ‘ _MS-5 _Prop - Rec Le: otassigned | 2070/3015635 | 6: 629.77| . 0.00
TOWN OF DUCK HILL 3 1CG-14495 Prop - Licence [ Water | 2070/3005965 629.41| 629.81
TOWN OF DUCK HILL 45494 Prop - Licence Sewer/Water | 2070/3005871 629.42| 629.70
STANDARD OIL COMPANY 48798 Prop - Licence Encroachment| 2070/3005873 629.43| 629.48
CUMBERLAND TELEPHONE & TELEGRAPH C{ 8986 Prop - Licence || Wire 2070/3005970 629.45| 629.56
' JOHN THOMAS CLARK 11800 Prop - Licence || Wire 2070/3005974 629.55|  0.00
ENTERGY MISSISSIPPI 71769 Prop - Licence || Wire 2070/3005953 629.59 0.00
DUCK HILL METHODIST CHURCH 58335 : Prop - Licence || Sewer/Water | 2070/3005910 629.60 0.00
TOWN OF DUCK HILL 61203 Prop - Licence Encroachment 2070/3005943 629.64| 629.90
\C > ; > iﬂ .. | Prop=RecLeas| Nc ned | 2070/3015873 .|  629.70] ¢ 00,
! ' | M s | SIPT ReciLe .' gnec 070/30158 : 2 ;
e A J@R'Q“T D E?‘tbb.-slfﬁedéé‘ tééé“ﬁ gned | 2070/3019287. 29.78 _0.00]
i WN OF DUCK HILL 62052 Pmp Licence SewerNVater 2070/3005947 629.84| 630.01
CUMBERLAND TELEPHONE & TELEGRAPH C( 18986 Prop - Licence || Wire 2070/3005976 630.04 0.00
ESKRIDGE-ROSE HILL WATER ASSOC 83441 Prop - Licence. || Sewer/Water | 2070/3005959 630.70 0.00
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ENTERGY MISSISSIPPI 71320 Prop - Licence Wire 2070/3005951 630.73 0.00
| ENTERGY MISSISSIPPI 50454 Prop - Licence Wire 2070/3005877 630.77 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 57253 Prop - Licence Wire 2070/3005895 630.80 0.00
C.A. BENNETT 22835 Prop - Licence Wire 2070/3005972 630.83 0.00
ENTERGY MISSISSIPP! 53849 Prop - Licence Wire 2070/3005887 630.97 0.00
ENTERGY MISSISSIPPI 60715 Prop - Licence Wire 2070/3005938 630.97 0.00
DELTA ELECTRIC POWER ASSOCIATION 51669 Prop - Licence Wire 2070/3005883 631.46 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 57272 Prop - Licence Wire 2070/3005905 631.52 0.00
ENTERGY MISSISSIPPI : 54918 Prop - Licence Wire 2070/3005889 631.74 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 76269 Prop - Licence Wire 2070/3005955 632.08 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 57241 Prop - Licence Wire 2070/3005893 632.83 0.00
W.E. ABELS 53629 Prop - Licence Road Crossing| 2070/3014296 632.84 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 86280 Prop - Licence Wire 2070/3006358 633.67 0.00
| SOUTHERN BELL TELEPHONE TELEGRAPH 57100 Prop - Licence Wire 2070/3006346 633.70 0.00
' DELTA ELECTRIC POWER ASSOCIATION - 50242 Prop - Licence Wire 2070/3006336 633.72| 633.96
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-6764 Prop - Licence Wire 2070/3006362 634.29 0.00
ENTERGY MISSISSIPPI 90540 Prop - Licence h Wire 2070/3007205 635.24 0.00
DELTA ELECTRIC POWER ASSOCIATION 58906 Prop - Licence Wire 2070/3006350 635.52 0.00
| SOUTHERN BELL TELEPHONE TELEGRAPH 76571 Prop - Licence || Wire 2070/3006354 635.62 0.00
| ENTERGY MISSISSIPPI 69236 _Prop - Licence Wire 2070/3007199 635.70 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 82612 Prop - Licence Wire 2070/3006237 638.18 0.00
ENTERGY MISSISSIPPI 59521 Prop - Licence Wire 2070/3006231 638.44 0.00
DELTA ELECTRIC POWER ASSOCIATION 67488 Prop - Licence || Wire 2070/3007227 639.00 0.00
DELTA ELECTRIC POWER ASSOCIATION ICR-2149 Prop - Licence || Wire 2070/3007220 639.05 0.00
ENTERGY MISSISSIPPI : 1ICG-16384 Prop - LicenOLH Wire 2070/3007212 639.07 0.00
DELTA ELECTRIC POWER ASSOCIATION 49531 Prop - Licence Wire 2070/3006972 639.35 0.00
ENTERGY MISSISSIPPI 48800 Prop - Licence || Wire 2070/3006934 639.47 0.00
SOUTHERN BELL TELEPHONE AND TELEG 47454 Prop - Licence || Wire 2070/3006958 639.47 0.00
ENTERGY MISSISSIPPI 46559 Prop - Licence || Wire 2070/3006938 639.48 0.00
SOUTHERN BELL TELEPHONE AND TELEG 80556 Prop - Licence || Wire 2070/3007214 639.48 0.00
ENTERGY MISSISSIPPI 69582 Prop - Licence || Wire 2070/3007189 639.51 0.00

P A
i y
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NEHRARERICOINGE S s o |_Prop - Rec Leas)| Notassigned | 2070/3015875 | 639. .60 #H
ENTERGY MISSISSIPPI WO | Prop - Licence Wire 2070/3006952 639.60 0.00
. ENTERGY MISSISSIPPI 63772 Prop - Licence Wire 2070/3007192 639.77 0.00
| J.W. WALKER 54294 Prop - Licence || Sewer/Water | 2070/3006986 639.82 0.00
ATMOS ENERGY CORPORATION 60926 Prop - Licence || Oil/Gas Pipe 2070/3007079 639.87 0.00
CITY OF WINONA 37565 Prop - Licence || Sewer/Water | 2070/3006982 639.88 0.00
WINONA ELECTRIC LIGHT COAL AND ICE 4587 Prop - Licence Wire 2070/3007922 640.01| 640.80
__CITY OF WINONA 35094 Prop - Licence Sewer/Water | 2070/3006978 640.05 0.00
ATMOS ENERGY CORPORATION 59785 Prop - Licence Qil/Gas Pipe 2070/3006988 640.06 0.00
WINONA WATER SEWERAGE ICE LIGHT CO 8170 Prop - Licence || Sewer/Water | 2070/3007954 640.16] 640.70
CITY OF WINONA 87231 Prop - Licence Sewer/Water | 2070/3007235 640.19| 641.23
ENTERGY MISSISSIPPI 66306 Prop - Licence Wire 2070/3007196 640.23 0.00
ENTERGY MISSISSIPPI 56839 Prop - Licence Encroachment| 2070/3006946 640.30 0.00
._NORTH MISSSISSIPPI ASPHALT 83591 Prop - Licence || Encroachment| 2070/3007239 640.31 0.00
| _ENTERGY MISSISSIPPI 82669 Prop - Licence || Wire 2070/3007202 640.33 0.00

GY CORPORATION 60929 Prop - Licence || Oil/Gas Pi 2070/3007183 640.4 69| #HHHE

D ] MS4103 | Prop-Recleas| Notassigned | : 07@/30%8_@@ 40.49|  640.50 | #H|

ATMOS ENERGY CORPO L R 67566 ' Prop - Licence Qil/Gas Pipe 2070/3007185 640.50 0.00
| _WINONA WATER SEWERAGE ICE LIGHT CO 13368 Prop - Licence || Encroachment| 2070/3007937 640.51| 640.64
| _ENTERGY MISSISSIPPI 66422 Prop - Licence || Wire 2070/3007187 640.54 0.00
__CITY OF WINONA 36083 Prop - Licence Encroachment| 2070/3006984 640.61| 640.98
ATMOS ENERGY CORPORATION 59783 Prop - Licence Qil/Gas Pipe 2070/3006994 640.71 0.00
ENTERGY MISSISSIPPI 56422 Prop - Licence || Wire 2070/3006948 641.01 0.00
ENTERGY MISSISSIPPI 58907 Prop - Licence Wire 2070/3006942 641.01 0.00
ATMOS ENERGY CORPORATION 59786 Prop - Licence || Oil/Gas Pipe 2070/3007077 641.01 0.00
CITY OF WINONA 35342 Prop - Licence || Sewer/Water | 2070/3006974 641.01| 641.23
WINONA ELECTRIC LIGHT COAL AND ICE 6696 Prop - Licence || Wire 2070/3007916 641.02 0.00
SOUTHERN BELL TELEPHONE AND TELEG 55583 Prop - Licence Wire 2070/3006960 641.02 0.00
H. M. SEYMOUR 67672 Prop - Licence Sewer/Water | 2070/3007241 641.09 0.00
SOUTHERN BELL TELEPHONE AND TELEG 49751 Prop - Licence Wire 2070/3006956 641.13 0.00
SCREW CONVEYOR CORPORATION 74927 Prop - Licence Encroachment| 2070/3007246 641.23| 641.30
CITY OF WINONA 38575 Prop - Licence Sewer/Water | 2070/3006980 641.23 0.00
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W.B. JOHNSON 4563 Prop - Licence Sewer/Water 2070/3007900 641.46 0.00
THE WINONA COTTON MILLS 19535 Prop - Licence Sewer/Water | 2070/3007898 641.50 0.00
SOUTHERN BELL TELEPHONE AND TELEG 35162 Prop - Licence Wire 2070/3006954 641.62 0.00
SOUTHERN BELL TELEPHONE AND TELEG 55252 Prop - Licence Wire 2070/3006962 641.62 0.00
ENTERGY MISSISSIPPI 54355 Prop - Licence Wire 2070/3006950 641.64 0.00
BELL SOUTH/GREENWOOD, MS 1135601 Prop - Licence Fibre Optic 2070/3013355 641.68 0.00
SOUTHERN BELL TELEPHONE AND TELEG 51225 Prop - Licence Wire 2070/3006964 641.83 0.00
ENTERGY MISSISSIPPI 39001 Prop - Licence Wire 2070/3006928 642.18 0.00
THE WINONA COTTON MILLS 8959 Prop - Licence Sewer/Water 2070/3007931 642.34 0.00
ENTERGY MISSISSIPPI 64679 Prop - Licence Wire 2070/3007194 642.85 0.00
ENTERGY MISSISSIPPI 1CG-13785 Prop - Licence Wire 2070/3007210 642.85 0.00
ENTERGY MISSISSIPPI 897612 Prop - Licence Wire 2070/3011585 643.06 0.00
ENTERGY MISSISSIPPI ICR-209 Prop - Licence Wire 2070/3007208 643.33 0.00
ENTERGY MISSISSIPPI 63342 Prop - Licence Wire 2070/3006247 643.55 0.00
{ ‘BAHIFOLTZ 22744 Prop - Licence Wire 2070/3007896 643.81 0.00
| SOUTHERN BELL TELEPHONE TELEGRAPH 82795 Prop - Licence Wire 2070/3006253 644.22 0.00
DELTA ELECTRIC POWER ASSOCIATION 49608 Prop - Licence Wire 2070/3006970 644.23 0.00
DELTA ELECTRIC POWER ASSOCIATION 56168 Prop - Licence Wire 2070/3006968 645.95 0.00
DELTA ELECTRIC POWER ASSOCIATION 56419 Prop - Licence Wire 2070/3006966 645.95 0.00
SOUTHERN BELL TELEPHONE AND TELEG 65289 Prop - Licence Wire 2070/3007216 645.95 0.00
J.E. ELLIS 80819 Prop - Licence Road Crossing| 2070/3014374 648.10 0.00
ENTERGY MISSISSIPPI m 54353 Prop - Licence Wire 2070/3005460 | 650.40| 0.00
CITY.OF VAIDEN : R e e | _Prop - Licence || Notassigned 3019302 | 650.4 _0.0(
. SOUTHERN BELL TELEPHONE TELEGRAPH 56730 Prop - Licence Wire 2070/3005494 650.44 0.00
ENTERGY MISSISSIPPI 68312 Prop - Licence || Wire 2070/3005524 650.45 0.00
CITY OF VAIDEN 87071 Prop - Licence Sewer/Water 2070/3005538 650.46 0.00
CITY OF VAIDEN 87075 Prop - Licence Sewer/Water 2070/3005546 650.46 0.00
ENTERGY MISSISSIPPI 38044 Prop - Licence Wire 2070/3005438 650.58 0.00
HI-WAY GIN COMPANY 54916 Prop - Licence Sewer/Water 2070/3005478 650.67 0.00
ENTERGY MISSISSIPPI 37024 Prop - Licence Wire 2070/3005432 650.69| 650.79
CITY OF VAIDEN 87073 Prop - Licence Sewer/Water 2070/3005542 650.78 0.00
ENTERGY MISSISSIPPI 34677 Prop - Licence Wire 2070/3005420 650.80 0.00
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__ENTERGY MISSISSIPPI 35872 Prop - Licence || Encroachment| 2070/3009607 | 650.81 0.00
ENTERGY MISSISSIPPI 35990 Prop - Licence || Wire 2070/3005424 | 650.81 0.00
ENTERGY MISSISSIPPI 48823 Prop - Licence || Wire 2070/3005448 | 650.81 0.00
CITY OF VAIDEN _22798_ Prop - Licence || Oil/Gas Pipe 2070/3005560 651.00]  0.00
. BELLSOUT LECOMMUNICATIONS, INC. [ ICG-4027 | Prop- Licence || Wire 2070/3005556' 651.07 0.00
CITY OF VA!DEN 87241 Prop - Licence || Sewer/Water | 2070/3005548 | 651.07| 651.26
SEVEN ELEVEN OIL COMPANY 37946 Prop - Licence || Oil/Gas Pipe | 2070/3005436 | 651.26| 651.31
_ENTERGY MISSISSIPPI 36253 Prop - Licence || Wire 2070/3005426 | 651.30] 0.00
ENTERGY MISSISSIPPI 48824 Prop - Licence || Wire 2070/3005450 | 651.30]  0.00
DR. J.P.T. STEPHENS 36833 Prop - Licence || Wire 2070/3005430 | 651.41 0.00
_Prop - Licence || Wire __| 2070/3005558 | 651.68] 0.00
_CImY C NBIRE et _ ls# | Prop-Licence || Notassigned | 2070/3019304 | 651.75
_ENTERGY MISSISSIPPI "5T491“ Prop - Licence [| Wire 2070/3005454 | 651.80]  0.00
SERVICE CHEVROLET COMPANY 42396 Prop - Licence || Oil/Gas Pipe | 2070/3005446 | 651.81] 651.91
L.C. RILEY 38810 Prop - Licence || Sewer/Water | 2070/3005440 | 651.81 0.00
ENTERGY MISSISSIPPI 81924 Prop - Licence [[ Wire 2070/3005532 | 651.97] 0.00
CITY OF VAIDEN 87072 Prop - Licence || Sewer/Water | 2070/3005540 | 652.15] 0.00
CITY OF VAIDEN 87074 Prop - Licence || Sewer/Water | 2070/3005544 | 652.15] 0.00
ENTERGY MISSISSIPPI 55297 Prop - Licence || Wire 2070/3005490 | 652.36]  0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 67656 Prop - Licence || Wire _2070/3005520 | 652.36]  0.00
SHONGALO RURAL WATER ASSOCIATION | 90687 Prop - Licence || Sewer/Water | 2070/3005552 652.87]  0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 86015 Prop - Licence || Wire 2070/3005536 | 652.90]  0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 62737 Prop - Licence || Wire 2070/3005514 653.00 0.00
ENTERGY MISSISSIPPI 54021 Prop - Licence || Wire 2070/3005458 | 653.01 0.00
ENTERGY MISSISSIPPI 58029 Prop - Licence || Wire 2070/3005498 | 654.11 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 74088 Prop - Licence || Wire 2070/3005528 | 654.11 0.00
ENTERGY MISSISSIPPI 69159 Prop - Licence || Wire 2070/3005526 | 654.32]  0.00
SHONGALO RURAL WATER ASSOCIATION 90686 Prop - Licence || Sewer/Water | 2070/3005550 654.66 0.00
| W B | MS-18225 | Prop-Recleas| Notassigned | 2070/3015872 | 654.66]- 65473
SOUTHERN BELL TELEPHONE TELEGRAPH | 59193 Prop - Licence || Wire 2070/3005508 | 654. ~0.00
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ENTERGY MISSISSIPPI 70917 Prop - Licence Wire 2070/3010839 654.88 0.00
ENTERGY MISSISSIPPI 63750 Prop - Licence Wire 2070/3005518 655.21 0.00
ENTERGY MISSISSIPPI 54665 Prop - Licence || Wire 2070/3005472 655.37 0.00
SHONGALO RURAL WATER ASSOCIATION ICG-765 Prop - Licence Sewer/Water 2070/3005554 655.51 0.00
ENTERGY MISSISSIPPI 50455 Prop - Licence || Wire 2070/3005452 655.58 0.00
ENTERGY MISSISSIPPI 67908 Prop - Licence || Wire 2070/3005522 657.05 0.00
ENTERGY MISSISSIPPI 82775 Prop - Licence Wire 2070/3005534 657.05 0.00
R.A. FAUGHT 55765 Prop - Licence Road Crossiﬂg 2070/3014372 657.26 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 78640 Prop - Licence Wire 2070/3005530 657.38 0.00
ENTERGY MISSISSIPPI 56830 Prop - Licence || Wire 2070/3005700 657.39 0.00
ENTERGY MISSISSIPPI 61670 Prop - Licence Wire 2070/3005706 658.02 0.00
ENTERGY MISSISSIPPI 1005330 Prop - Licence Wire 2070/3013390 659.11 0.00
| ENTERGY MISSISSIPPI 56838 Prop - Licence Wire 2070/3005703 660.46 0.00
CENTERVILLE WATER ASSOCIATION 88853 Prop - Licence Sewer/Water 2070/3005719 660.70 0.00
ENTERGY MISSISSIPPI 62698 Prop - Licence Wire 2070/3005712 660.80 0.00
ENTERGY MISSISSIPPI 61124 Prop - Licence Encroachment| 2070/3013680 660.92 0.00{ 0.00
SOUTH EAST CABLESYSTEMS INC ICR-541 Prop - Licence || Wire 2070/3005728 660.92 0.00
ENTERGY MISSISSIPPI 1ICG-4784 Prop - Licence || Wire 2070/3005721 660.93 0.00
. SOUTH EAST CABLESYSTEMS INC ICR-540 Prop - Licence || Wire 2070/3005726 660.98 0.00
. BELLSOUTH TELECOMMUNICATIONS, INC. ICG-4912 | Prop - Licence Wire 2070/3005723 660.99 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 48086 Prop - Licence Wire 2070/3005696 661.01
TOWN OF WESTMISSISSIPPI 1ICG-2725 Prop - Licence Sewer/Water | 2070/3005720 661.01
WEST COOPERATIVE CREAMERY CO 20742 Prop - Licence || Sewer/Water | 2070/3005729 661.03
ENTERGY MISSISSIPPI 35893 Prop - Licence Wire 2070/3005682 661.07
TOWN OF WESTMISSISSIPP! ICG-5585 Prop - Licence Sewer/Water 2070/3008783 661.10
TOWN OF WESTMISSISSIPPI ICG-5585 Prop - Licence || Sewer/Water | 2070/3008783 661.10]
TOWN OF WESTMISSISSIPPI ICG-5585 Prop - Licence Sewer/Water 2070/3008783 661.10
TOWN OF WESTMISSISSIPPI 59301 Prop - Licence Wire 2070/3005704 661.11
SOUTHERN BELL TELEPHONE TELEGRAPH 76650 Prop - Licence Wire 2070/3005716 661.13
61836 Prop - Licence Sewer/Water 2070/3005710 661.13
- | 1009453 | Prop.-Payable|| Notassigned | 2070/3014719 | 66345
74098 Prop - Licence Wire I 2070/3006559 - 664.57
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ENTERGY MISSISSIPPI 77664 Prop - Licence || Wire 2070/3006539 664.96 0.00

e 8687 | Prop-Licence || Notassigned 010841 | 665.10]  0.00]

| ENTERGY MISSISSIPPI 62054 Prop Licence || Wire 2070/3008571 668.98 0.00
ENTERGY MISSISSIPPI ICR-36 Prop - Licence || Wire 2070/3006519 669.04 0.00
ENTERGY MISSISSIPPI 38163 Prop - Licence || Oil/Gas Pipe | 2070/3006852 669.65 0.00
CITY OF DURANT 57923 Prop - Licence || Sewer/Water | 2070/3006575 669.69 0.00
ENTERGY MISSISSIPPI 35894 Prop - Licence || Wire 2070/3006844 669.76 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 66242 Prop - Licence || Wire 2070/3006569 669.86 0.00
CITY OF DURANT 86773 Prop - Licence || Wire 2070/3006529 669.99 0.00
CITY OF DURANT 85703 Prop - Licence || Sewer/Water | 2070/3008180 670.00 0.00] #as
TAYLORW. P. 47715 Prop - Licence || Oil/Gas Pipe | 2070/3006896 670.18 0.00
CITY OF DURANT 84662 Prop - Licence || Sewer/Water | 2070/3006531 670.25| 670.29] 25.00
CITY OF DURANT 33368 Prop - Licence || Sewer/Water | 2070/3006838 670.36] 670.69
CITY OF DURANT ICR-1828 Prop - Licence || Sewer/Water | 2070/3006517 670.41 0.00
CITY OF DURANT 35891 Prop - Licence || Sewer/Water | 2070/3006842 670.42 0.00
ENTERGY MISSISSIPPI 38020 Prop - Licence || Oil/Gas Pipe | 2070/3006850 670.43 0.00
ENTERGY MISSISSIPPI 75578 Prop - Licence || Wire 2070/3006545 670.43 0.00
LONGINOTTI J. L. 48209 Prop - Licence || Encroachment| 2070/3006884 670.50/ 0.00
ATMOS ENERGY CORPORATION 73497 Prop - Licence || Sewer/Water | 2070/3006565 670.69 0.00
CITY OF DURANT 74485 Prop - Licence || SewerWater | 2070/3006551 670.87 0.00
CITY OF DURANT 74097 Prop - Licence || Sewer/Water | 2070/3006563 670.89 0.00
GLOBAL TOWER PARTNERS MS-5022 Prop - Rec Leas| Not assigned | 2070/3018976 670.96| 670.98
CITY OF DURANT ICR-1829 Prop - Licence || Sewer/Water | 2070/3006513 671.00 0.00
ENTERGY MISSISSIPPI 35871 Prop - Licence || Wire 2070/3006840 671.44 0.00
BELLSOUTH TELECOMMUNICATIONS INC. ICG-6700 Prop - Licence || Wire 2070/3006525 671.48 0.00

1149 | P cenc : gned | 6714 O
MCKENZIE W. H 75128 Prop - Licence || Road Crossing 2070/3014303 671.89 0.00
W.O. CRISSWELL 57932 Prop - Licence Road Crossing| 2070/3014281 677.04 0.00
ENTERGY MISSISSIPP! 76550 Prop - Licence || Wire 2070/3005727 677.57 0.00
ENTERGY MISSISSIPPI 37702 Prop - Licence || Wire 2070/3005686 677.58 0.00
ENTERGY MISSISSIPPI ICR-2339 Prop - Licence || Wire 2070/3005750 677.58 0.00
SOUTHERN NATURAL GAS CORPORATION 79325 Prop - Licence || Oil/Gas Pipe | 2070/3005733 678.02 0.00
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MISSISSIPPI GAS AND ELECTRIC 38021 Prop - Licence Oil/Gas Pipe 2070/3005694 678.03 0.00
SOUTHERN NATURAL GAS CORPORATION ICG-15770 Prop - Licence Oil/Gas Pipe 2070/3005748 678.03 0.00
ENTERGY MISSISSIPP! 69580 Prop - Licence Wire 2070/3006567 678.29 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 60367 Prop - Licence Wire 2070/3005711 678.49 0.00
ENTERGY MISSISSIPPI 69951 Prop - Licence Wire 2070/3005714 678.50 0.00
ATMOS ENERGY CORPORATION 60227 Prop - Licence Qil/Gas Pipe - | 2070/3005709 678.50 0.00
TOWN OF GOODMAN 37480 Prop - Licence Sewer/Water 2070/3005630 678.50 0.00
TOWN OF GOODMAN 89776 Prop - Licence Sewer/Water 2070/3005736 678.50 0.00
ENTERGY MISSISSIPPI 36310 Prop - Licence Wire 2070/3005684 678.51 0.00
ENTERGY MISSISSIPP| 89848 Prop - Licence Wire 2070/3005746 678.77 0.00
TOWN OF GOODMAN 89778 Prop - Licence Sewer/Water 2070/3005740 678.83 0.00
ENTERGY MISSISSIPPI 78556 Prop - Licence Wire 2070/3005732 679.15 0.00
TOWN OF GOODMAN 89777 Prop - Licence Sewer/Water._|...2070/3005738 679.16 0.00
S L | 744 _Prop - Licence || Notassigned | 2070/3005718 679184 00lE |
E.D. ALBIN 61625 Prop - Licence Oil/Gas Pipe 2070/3005713 679.79 0.00
CHARLES DONALD 87930 Prop - Licence || Road Crossing| 2070/3014283 679.90 0.00
ENTERGY MISSISSIPPI 70508 Prop - Licence || Wire 2070/3005715 680.03 0.00
TEXAS EASTERN TRANSMISSION CO 001 Prop - Licence || Oil/Gas Pipe 2070/3013638 680.15 0.00f 0.00
W.J. WATTS 59101 _Prop - Licence Qil/Gas Pipe 2070/3005705 680.27 0.00
ENTERGY MISSISSIPPI 57161 Prop - Licence Qil/Gas Pipe 2070/3005698 680.47 0.00
ENTERGY MISSISSIPPI 76014 | Prop - Licence Wire 2070/3005731 680.87 0.00
ENTERGY MISSISSIPPI 1ICG-16271 Prop - Licence Wire 2070/3006593 681.45 0.00
ENTERGY MISSISSIPPI ICG-12582 Prop - Licence Wire 2070/3006595 681.46 0.00
ENTERGY MISSISSIPPI ICR-2338 Prop - Licence Wire 2070/3008954 681.46 0.00
ATMOS ENERGY CORPORATION 82653 Prop - Licence Qil/Gas Pipe 2070/3006589 681.73 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 84347 Prop - Licence Wire 2070/3006609 682.19 0.00
TOWN OF PICKENS ICG-6095 Prop - Licence Sewer/Water 2070/3006601 682.32 0.00
ENTERGY MISSISSIPPI 46578 Prop - Licence Wire 2070/3006617 682.35 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 1ICG-4917 Prop - Licence Wire 2070/3006605 682.36 0.00
ATMOS ENERGY CORPORATION 88629 Prop - Licence Qil/Gas Pipe 2070/3006587 682.41 0.00
ENTERGY MISSISSIPPI 80101 Prop - Licence Wire 2070/3010779 682.51| 682.52
HENRY TATE 20493 Prop - Licence Road Crossing| 2070/3014370 682.62 0.00
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ENTERGY MISSISSIPPI 47830 Prop - Licence Wire 2070/3006615 683.32 0.00
ENTERGY MISSISSIPPI 63832 Prop - Licence Wire 2070/3006621 683.70 0.00
ENTERGY MISSISSIPPI 48901 Prop - Licence Wire 2070/3006613 684.11 0.00
ENTERGY MISSISSIPPI 50391 Prop - Licence Oil/Gas Pipe 2070/3006611 684.11 0.00
ENTERGY MISSISSIPPI 58571 Prop - Licence Wire 2070/3007334 684.20 0.00
TOWN OF PICKENS ICG-9549 Prop - Licence Sewer/Water | 2070/3006597 684.70 0.00
PICKENS STAVE COMPANY 36957 Prop - Licence Sewer/Water | 2070/3007393 684.96 0.00
TOWN OF PICKENS 71966 Prop - Licence Sewer/Water 2070/3008984 685.00 0.00
ATMOS ENERGY CORPORATION 55749 Prop - Licence QOil/Gas Pipe 2070/3013690 685.04 0.00
TOWN OF PICKENS 80521 Prop - Licence Sewer/Water | 2070/3008951 685.04| 685.35
MISSISSIPPI INDUSTRIAL GAS COMPANY 80146 Prop - Licence Sewer/Water | 2070/3008942 685.07 0.00
TOWN OF PICKENS ICG-15785 Prop - Licence Sewer/Water | 2070/3006599 685.18 0.00
CABLE ONE, INC. ICR-775 Prop - Licence Wire 2070/3006639 685.28 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 62968 Prop - Licence Wire 2070/3008993 685.29 0.00
ENTERGY MISSISSIPPI 34722 Prop - Licence Wire 2070/3007340 685.30 0.00
ATMOS ENERGY CORPORATION 55749 Prop - Licence .|| Oil/Gas Pipe 2070/3013690 685.30 0.00} 0.00
TOWN OF PICKENS 27287 Prop - Licence Sewer/Water 2070/3007353 685.30 0.00
PRESLEY AUTOMOBILE COMPANY 40287 Prop - Licence Encroachment| 2070/3007284 685.42 0.00
J.A. STROWD 17608 Prop - Licence Wire 2070/3010660 685.42 0.00
ATMOS ENERGY CORPORATION 37704 Prop - Licence Oil/Gas Pipe 2070/3007281 685.43 0.00
ENTERGY MISSISSIPPI 56659 Prop - Licence Oil/Gas Pipe 2070/3008959 685.44 0.00
ENTERGY MISSISSIPPI 56659 Prop - Licence Oil/Gas Pipe 2070/3010752 685.44 0.00
TOWN OF PICKENS 20599 Prop - Licence Sewer/Water | 2070/3010654 685.44 0.00
TOWN OF PICKENS 35413 Prop - Licence Sewer/Water 2070/3010763 685.50 0.00
WILBURN R.E. 35687 Prop - Licence Sewer/Water. | 2070/3010757 685.50 0.00
TOWN OF PICKENS 35186 Prop - Licence Sewer/Water | 2070/3008939 685.56 0.00
H.B. PARTAIN 35048 Prop - Licence Encroachment| 2070/3007276 685.56 0.00
R.M. BRIDGEFORTH 59710 Prop - Licence Oil/Gas Pipe 2070/3006627 685.70 0.00
ENTERGY MISSISSIPPI ICR-85 Prop - Licence Wire 2070/3006591 685.92 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 68188 Prop - Licence Wire 2070/3006619 685.94 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-6034 Prop - Licence Wire 2070/3006603 685.95 0.00
SOUTHERN NATURAL GAS CORPORATION 37097 Prop - Licence QOil/Gas Pipe 2070/3007344 685.95| 0.00
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SOUTHERN NATURAL GAS COMPANY 64534 Prop - Licence || Wire 2070/3006623 685.95 0.00
BELLSOUTH TELECOMMUNICATIONS INC. 1022367 Prop - Licence Fibre Optic 2070/3013462 686.00 0.00
SOUTHERN NATURAL GAS COMPANY ICR-1261 Prop - Licence Qil/Gas Pipe 2070/3006629 686.03 0.00
MISSISSIPPI DEPARTMENT OF TRANSP 1131096 Prop - Licence || Wire 2070/3013309 686.06 0.00
R.M. BRIDGEFORTH 59639 Prop - Licence Road Crossing| 2070/3014302 686.11 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICR-1880 Prop - Licence || Wire 2070/3008957 686.33 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICR-1880 Prop - Licence || Wire 2070/3009055 686.33 0.00
NEW ENGLAND TELEPHONE & TELEGRAPH 59357 Prop - Licence || Wire 2070/3011469 686.43 0.00
KINGWOOD OIL COMPANY 49870 Prop - Licence || Sewer/Water | 2070/3010747 686.66 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 69527 Prop - Licence | Wire 2070/3008978 686.84 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 53956 Prop - Licence || Wire 2070/3007388 687.41 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 88949 Prop - Licence || Wire 2070/3006607 687.67 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 56573 Prop - Licence || Wire 2070/3009058 688.25 0.00
TEXACO INC 79167 Prop - Licence Road Crossing| 2070/3014371 688.30 0.00
TEXACO INC 79143 Prop - Licence Qil/Gas Pipe 2070/3008990 688.33 0.00
OKLAHOMA PIPE LINE CO 51999 Prop - Licence Qil/Gas Pipe 2070/3006631 688.74 0.00
SOHIO CORPORATION 49933 Prop - Licence Encroachment| 2070/3007278 688.83 0.00
INTERSTATE OIL PIPE LINE COMPANY 61397 Prop - Licence || Oil/Gas Pipe 2070/3006625 688.95 0.00
SINCLAIR WYOMING OIL COMPANY 53479 Prop - Licence || Oil/Gas Pipe 2070/3007379 689.19 0.00
HEWGLEY DRILLING COMPANY 53310 Prop - Licence || Sewer/Water | 2070/3008968 689.19 0.00
CARTER OIL COMPANY 53323 Prop - Licence Road Crossing| 2070/3014295 690.00 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 60703 Prop - Licence || Wire 2070/3006271 691.19 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 60704 Prop - Licence Wire 2070/3006273 691.55 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 67490 Prop - Licence || Wire 2070/3006285 691.55 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 67688 Prop - Licence Encroachment| 2070/3006289 692.03| 692.11
ENTERGY MISSISSIPPI 61323 Prop - Licence Encroachment| 2070/3006277 692.05| 692.17
YAZOO VALLEY ELECTRIC POWER ASSOC 71563 Prop - Licence || Wire 2070/3006295 692.15 0.00
ENTERGY MISSISSIPPI 44822 Prop - Licence || Wire 2070/3003655 692.17 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 67489 Prop - Licence || Wire 2070/3006281 693.15 0.00
WAY STAVE CO 38197 Prop - Licence || Road Crossi 2070/3014382 696.49 0.00] 0.00
WAY STAVE CO 38197 Prop - Licence || Road Crossing| 2070/3014382 696.49 0.00
R.E. DIXON 47204 Prop - Licence || Encroachment| 2070/3007111 696.54 0.00
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SOUTHERN BELL TELEPHONE TELEGRAPH | 55841 Prop - Licence || Wire 2070/3007093 | 696.55| __ 0.00
ENTERGY MISSISSIPPI 55258 Prop - Licence || Wire 2070/3007089 | 696.57] __ 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. | 89849 Prop - Licence || Wire 2070/3006918__| 697.43] __0.00
SOUTHERN BELL TELEPHONE TELEGRAPH__|_76400 Prop - Licence_||_Wire 2070/3006724 | 697.70] __0.00
BELLSOUTH TELECOMMUNICATIONS, INC. | 89563 Prop - Licence || Wire 2070/3006916__| 697.71] _ 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 76363 Prop - Licence || Wire 2070/3006720 | 698.04] __ 0.00
ENTERGY MISSISSIPPI 59826 Prop - Licence || _Wire 2070/3007095__| 698.58] __ 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH | 74274 Prop - Licence || Wire 2070/3006710__|_700.18] __ 0.00
BIG BLACK WATER ASSOCIATION 84910 Prop - Licence || Sewer/Water | 2070/3007547 | 700.19] __ 0.00
ENTERGY MISSISSIPPI ICG-1768 Prop - Licence || Wire 2070/3006930__|_700.20] __ 0.00
ENTERGY MISSISSIPPI 81437 Prop - Licence || Wire 2070/3006898__| 700.90| _ 0.00
ENTERGY MISSISSIPPI 83866 Prop - Licence || Wire 2070/3006904 | 701.20] __ 0.00
SEVERIN HYMELM P E ICG-0364 Prop - Licence || Sewer/Water | 2070/3007008 | 701.51] __0.00
BELLSOUTH TELECOMMUNICATIONS, INC. | _ICG-0191 __| Prop- Licence || Wire 2070/3007004 _|_701.52] __0.00
BIG BLACK WATER ASSOCIATION ICG-10704 | Prop- Licence || SewerWater | 2070/3007544 | 701.52] __0.00
BELLSOUTH TELECOMMUNICATIONS, INC. | _ICR-2546 Prop - Licence || _Wire 2070/3007538 | 701.53] __0.00
BELLSOUTH TELECOMMUNICATIONS, INC. _|_ICG-6800 Prop - Licence || Wire 2070/3007000 | 703.56] __0.00




TLLINOTS CENTRAL RAILROAD

TOTAL CONTRACTS = BROWSE SCREEN
IC (00068720 . HORN LAKE M5  ARCH XXX  CROSSING RIGHTS IC
000000R 07 05 1854 99 99 9993 XXX 0000606 6 N 99 99 9999

'DE SOTO COUNTY MISSI

AUTOMATIC FLASHING LIGHT SIGNALS WALLSHORN LAKE PLUM POINT R
OAD ‘APPRX 1106 FT SOUTH OF MP L 405

ICR 00000848 HORN LAKE MS ARCH XXX CROSSING RIGHTS 1C
11 04 1990 99 99 9999  XXXX 0000060 0 N 99 99 9999
DESOTO COUNTY MISSIS
: COVERING IMPROVEMENTS TO RAILWAY HiWY GRADE SEPARATION ERIDGE
3 407 24 CHURCH RORD NEAR. ALDENS

IC 00083310 HORN LAKE 'MS ARCH XXX CROSSING RIGHTS IC
OOOOOOA 09 13 1966 99 99 9999 XXXX 0000000 0 N 99 99 9999
J P NEILL & CO INC &

PRIVATE GRADE CROSSING 1167 FT SOUTH OF MP 404

ICG 00012180  HORN LAKE MS CARCH XXX  SIGNALS - ic
000000A .06 30 1981 99 99 9399 XxXxx = 0000000 O N 99 99 9999
‘DESOTO CO MS BOARD O~ F SUPERVISORS ‘

MASTER AGREEMENT FOR INSTALLATION OF AFLS 406.23J SUPPFL

6-30+81
ICG 00005806  HORN ‘LAKE MS  ARCH XXX  ENTRY PERMIT Ic
OOOOOOA 09 26 19?5 99 99 9999  XXXX 0000000 © N 99 99 9999

DESOTO COUNTY hISSIS
EASEMENT FOR ROADWAY 1215 FT SOUTH MP J 406

ICR 00001417 HORN LAKE MS  ARCH XXX ENTRY PERMIT 1C

000000A 09 021992 99 99 9999 - xxxx 0000000 © N 99 99 9999

~HORN LAKE CREEK - WATE

COVERINC PERMANENT EASEMENT FOR CONST AND PERPETUAL MAINTENA
NCE OF CERTAIN CHANNEL IMPROVEMENTS NEAR BRIDGE J 404.6 FT 1

".N ) .
ICR 00001355 HORN LAKE MS ARCH XXX ENTRY PERMIT IC
OOOOOOA 07 31 1992 99 99 9999 XXXX 0000000 0 N 99 99 9999

MISSISSIPPI STATE'NI_ GHWAY COMMISSION

PE] 4BNENT EASEMENT FOR HIGHWAY & HIGHWAY RELATED PURPOSES SR
302Mp J 405.21 FT
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N _ CORPORATE A ES

-TOTAL:CONTRACTS = BROWSE SCREEN

1CG 00016308 NESBIT . .MS ARCH XXX  SIGNALS 1¢
1000000A 02 13 1987 99 99 9999 XXX ooooooo ko] N 99 939 9999

-DESOTO COUNTY MISS S SIPPI BD OF SUPV )
INSTLLATION OF AFLS DEAN ROAD

N

\

ICR 00004294  NESBIT ' MS LAW  JwD SxRUCTURE RIGHT ICRR
000000A 09 23 2003 99.99 9939 GREN J 4090033 0 N 99 99 9999
DESOTO BOARD OF -SUPE RVISORS

co STRdCTION PERPETUAL MAINTENANCE OF AN OVERHEAD HIGHWA
y BRIDGES TO CARRY STAR LANDING ROAD AT MP J 409.33
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TOTAL CONTRACTS = BROWSE SCREEN o '
IC 00011115  HERNANDO NS BARCH  ¥xx CROSSING RIGHTS IC
000000A 04121907 99 99 9999  XXXX 0000000 0 N 99 99 9939
DAVIDSON T F
NONE
ICR 00001957  HERNANDO MS  ARCH XXX  CROSSING RIGHTS IC
000000A . 03728 1994 " 99 99 9999 XXXX 0000000 0 - N 99 99 9999

DESOTO COUNTY MISSIS

ING AFLS SIGNAL WARNING DEVICES WITH GATES AND CONSTANT
WARNING *TIME -SLOCUM RD CORSSING MP J 418:.72 DOT 297 603U OF
GRENADA DIST

IC 00073921 MS ARCH XXX CROSSING RIGHTS IC

000000A 99 99 9999 xxxx 0000000 0 N 99 99 9999
EMERSON P S .

PRIVATE GRADE CROSSING 2410 FT NORTH OF MP. L-416
TCG 00009218 HERNANDO MS - ARCH XXX  CROSSING RIGHTS IC
OOOOOOA 06 13 1979 99 99 9999  XXXX 0000000 O N 99 99 9999

HERNANDO CITY OF MIS SISSIPPI
RECONSTRUCTION OF GRADE CROSSING MP J 415

I1Ic 00074111 HERNANDO i MS ARCH KX% CROSSING RIGHTS Ic.
000000A 02 03 1959 99 99 9999 XXX 0000000 0 N 99 99 9999
HERNANDO MS. TOWN OF
ORDINANCE FOR CLOSING OF MT PLEASNT ROAD GRADE CROSSING AFTE
R OPENING OF HOLLYSPRINGS ROAD GRADE CROSSING

IC 00074111  HERNANDO MS ARCH XXX  CROSSING RIGHTS IC
000000A 02 03 1959 99 99 9999 XXXX 0000000 © N 89 99 9999
HERNANDO TOWN OF MS o
ORDINANCE FOR CLOSING OF MT. PLEASANT ROAD GRADE CROSSING AF
TER OPENING OF HOLLY SPRINGS ROAD GRADE CROSSING.
IC 00080967  HERNANDO - M5 ARCH XXX _ CROSSING RIGHTS IC
000000A 12 11 1964 99 99 9999  XXKX 0000000 o N 99 99 9999
HERNANDO TOWN OF MS'

WIDEN GRADE CROSSING OF ROBINSON ST AND INSTALL FLASHING LIG

HT SIGNALS
1C 00042229  HERNANDO ‘M5 ARCH XXX  CROSSING RIGHTS IC
000000A 02 15 1935 99 95 9999 xxxx 00000006 0 N 99 99 9999

MISSISSIPPI STATE_HI GHWAY COMMISSION
UN_ERPASS FOR ST_TE HIGHWAY NEAR (CABINET)

IC 00074404 HERNANDO MS ARCH . XXX CROSSING RIGHTS IC
OOOOOOA 05 01 1959 99 99 9999 XXXX - 0000000 0 N 99 99 39999
MISSISSIPPI STATE HI GHWAY COMMISSION

NT FOR -GRADE, CR SSING OF MISSISSIPPI #304 CONNECTION T
O INTERSTATE #55, REMOVE OLD DEPOT CONSTRUCT NEW DEPOT AND C
OTTON PLATFORM

1CG 00012377 HERNANDO . MS ARCH XXX  CROSSING RIGHTS IC
000000A - 03 19 1982 99 99 9995  XXXX 0000000 0 N 99 99 9399
W A GATRELL '

PRIVATE GRADE CROSSING MP J 416.2

" EXHIBIT B - PAGE 28 OF 69



IC 00068279  HERNANDO MS  RARCH XXX  CROSSING RIGHTS IC
: 04.16 1954 95 99 9999' KKXX 0000000 o N 99 99 9999
! M5 ARCH XXX  SIGNALS e
._1 1958 99 99 9993  XxxX 0000000 6 N 99 99 9999
COMMISSION

: '“IGHT SIGNALS & SHQRTIARM GATES ‘AT GRADE CROSSING
OF HOLLY ‘S RINGS ROAD E] HIGHWAY #304 2167 FT SOUTH .OF MP

L 415
IC 00042229 HERNANDO MS ARCH XXX  STRUGCTURE RIGHT IC
0000004, 02 15 1935 99 99 9999  XXXX 0000000 © N 99 99 9999

MISSISSIPPI STATE HI GHWAY COMMISSION
UNDERPASS FOR STATE HIGHWAY NEAR

ICR 00003457 HERNANDO . MS LAW JWD STRUCTURE RIGHT ICRR-

000000A 05 03 2600 99 99 9999 GREN J 4120030 0 Y 05 03.2001
MISSISSIPPI TRANSP

COVERING OVERHEAD HIGHWAY BRIDGE TO CARRY RTE. 304

1CG 00012376  HERNANDO MS-  ARCH XXX  ENTRY PERMIT ic
000000A 04 01 1982 99 99 9999 XXX 0000000 © N 99 99 9999
DESOTO COUNTY BOARD OF - SUPERVISORS ' '

EASEMENT FOR PUBLIC CROSSINC & FLS MP J416.2

ICR 00001286  HERNANDO MS ARCH XXX ENTRY PERMIT IC
000000A ‘09 11 1992 99 99 9999  XXXX 0000000 o) N 99 99 9999
MISSISSIPPI hIGHWAY COMMISSION
PERMANENT EASEMENT FOR DRAINAGE & CONSTRUCTION MP J 415 39 F
T NEAR
e 00074404 HERNANDO MS  ARCH XXX  ENTRY PERMIT ic
000000A _ 05:01. 1959 - 99 99 9999  XXXX - 0000600 © N 99 99 99959

MISSISSIPPI STATE HI GHWAY CO SION

EASEMENT FOR GRADE CROSSING OF MISSISSIPPI #304 CONNECTION T
o} INTERSTATE #55, REMOVE OLD DEPOT, CONSTRUCT NEW DEPOT AND

ICR 00003524 ~ HERNANDO M§ LAW  JWD  ENTRY PERMIT  ICRR
0000002 05 01 2000 99 99 9993 GREN . J 4120030 © ¥ 05 01 2001
‘MISSISSIPPI STATE OF

EASEMEhT FOR CONSTRUCTION AND PERPETUAL MAINT or OVERHEAD HW
Y BRIDGE TO CARRY STATE ROUTE 304 OVER GRENADA DISTRICT
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ILLINOIS CENTRAL RAILROAD
CORPQ _TE AR HIVES

'TOTAL:QQNTBACT8.= BROWSE SGREEN

Ic .00072851 LOVE M ARCH xxx CROSSING RIGHTS 1C

. 05 22 1957 . 99 99 9999 XXXX 0000000 ‘0 N 99 99 9999-
L & A CONTRACTING CO

PRIVATE GRADE CROSSING 1564 FT SOUTHERLY MP L=-421 NEAR

IC 00071946 LOVE MS ARCH XXX . CROSSING RIGHTS IC

~000000A L. 04 08 1957 99 99 9939 REXX 0000000 o N 99 99 99%9

MEMPHIS STONE & GRAV
PRIVATE GRADE ‘CROSSING APPROX 480 NORTHERLY OF MP L 420
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ILLINOIS CENTRAL RAILROAD

TOTAL CONTRACTS =

Ic 00079977
OOOOOOA

MS ARCH XXX _ CROSSING RIGHTS IC
99 99 9999 XXXX 0000000 N - 99 99 :8999

EAW %ENT FOR'CROSSILG-OF M ISSISSIPPI HIGHWAY 306

IC 00080239 COLDWATER MS ARCH XXX . CROSSING RIGHTS IC
OOOOOOA 04 28 1964 99 99 9999 XXXX 0000000 0 N 99 ‘95 9999
MISSISSIPPI STATE -HI . GHWAY COMMISSION

FLASHING LIGHT SIGNALS ‘AT MISS HWY 306, 1957 FT SOUTH OF MP

L-424
ICR 00003525  COLDWATER  MS LAW  JWD CROSSING RIGHTS ICRR
297606P 05 20 1998 99 §9 9399 GREN  J 4240037.0 N 99 99 9999

MISSISSTPPI STATE OF
COVERING CONCRETE CROSSING SURFACE AT SR 306

IC 00080239 COLDWATER MS ARCH XXX  SIGNALS Ic
'000000A 04 28 1964 99 93 9993 XXX% 0000000 O N 99 99 9993
MISSISSIPPI STATE H GHWAY co'm ’ L
FLASHING LIGHT SIGNALS AT MISS. HWY, 30671957 FT. SOUTH OF
MP L 424 '
~IC 00052092  COLDWATER MS ARCH XXX  STRUCTURE RIGHT IC
(::) OOOOOOA 12 22 1941 99 99 9993  XXXX 0000000 © N 99 99 9399

COLDWATER MISSISSIPP 1 TOWN OF
HIGHWAY BRIDGE AT CENTRAL AVE CROSSING

ICR 00002639 COLDWATER MS ARCH XXX STRUCTURE RIGHT IC

OOOOOOA 03- 27 1997 - 99 99° 9999 XXKX 0000000 o) N 9§ 99 9999

COLDWATER TQWN OF MS
GRANT;NG_EASEMENT FOR TERMS OF CONST AND MAINT OF ‘RECONST OF

BRIDG "CARRIES CENTRAL AVE OVER GREhADA DISTRICT MP J 425.3
SPERSEDES Ic 52092

ICR 100002633  COLDWATER MS  ARCH XXX ENTRY PERMIT  IC

03 27 1997 99 99 9999 XXX 0000000 O ‘N 99 99 9999

TER TOWN OF MS

' GRANTING EASEMENT ‘FOR TERMS OF CONST -AND MAINT OF RECONST OF
BRIDGE CARRIES CENTRAL AVE OVER GRENADA BIST MP J 425:3 .

EDES, IC 52092

R

IC 00079977 EOL| _.MS _BRCH xxx ENTRY PERMIT | 1c
000000A 01726 1964 99 98 9993 Xxxx . 0000000 © N 99 89 9999
MISSISSIPPI STATE HI  GHWAY COMMISSI

EASEMENT FOR CROSSING.OF MISS1SSIPPI HIGHWAY 306
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1LLIN015-";?RAL_Rg;LROAD
CORPORATE "ARCHIVES

TOTAL CONTRACTS =  'BROWSE SCREEN

IC 00076896 SENATOBIA , M ARCH XXX CRQSSING RIGHTS IC
000000A 71961 99 99 9959  XXXX ' N 99 99 9999

MISSISSIPPI HIGH

EASEMENT FOR GRA_E_CROSSING MS HIGHWAY NO 4-
EXTENSTON ‘OVER BLIC FIGHWAY BY MEANS oF A BRIDGE AT

:S'NA,QBIA

Ic 00032178 MS ARCH X¥X CROSSING RIGHTS 1IC

000C00A. . 7 99 89 9999  XX¥x 0000000 o} N 99 93 9999
PAN AMERICAN PETROLE’ UM .CORP.

PRIVATE CROSSING

IC 00084535 SENATOBIA . MS ARCH XXX CROSSING RIGHTS Ic

000000A 08 .01 1967 99 99 9999 XXXX 0000000 0 N 99 99 9999
ROBICHAUX CONTRACTOR S INC

h PRIVATE GRADE CROSSING 2807 FT SOUTH OF MP J-427

ICG 00013424 SENATOBIA. MS ARCH XXX  SIGNALS Ic

000000A 07 06 1982 99 99 9999 . "XXXX 0000000 © N 99 99 9999
BOARD OF SUPERVISORS '

TNSTALLATION OF AFLS ‘AT COUNTRY CLUB ROAD JOINT WITH MS
STATB HIGHWAY DEPT

ICG 00013424  SENATOBIA MS  ARCH XXX  SIGNALS Ic

'000000A 07 06 1982 99 99 9993  XXRX 0000000 O N 99 99 9999
CMISSISSIPPI STATE HI .

INSTALLATION OF AFLS AT COUNTRY CLUB ROAD
JOINT WITH BOARD OF SUPERVISORS OF TATE COUNTY MISSISSIPPI

IC 00060551  SENATOBIA M5 ARCH XXX  SIGNALS c
000000A 10 12 1948 - 99 99 9999  XXXX 0000000 © -N 99 99 9999
'MISSISSIPPI STATE OF HIGHWAY COMMISSION
AUTOMATIC FLASHING LIGHT SIGNALS AT CROSSING APPROX zza FT
SOOTH 'FROM MP 'L 430 _
IC 00048787  SENATOBIA " MS ARGH XX  STRUCTURE RIGHT Ic
“B00000A 04 13 1939 99 99 9989 RXXX 0000060 © N'99 99 9993
UNITED STATES ‘OF AME
INSTALLATION OF AUTOMATIC STREAM GAUGE ON NORTH PIER OF
RATL ROAD COMPANY BRIDGE J 427 5

IC 00072334  SENATOBIA MS' ARCH. XXX  ENTRY PERMIT  icC

00600004 03 301957 99 99 9999  X¥KxXx ooooooo 0 N 99 99 9999
C & H READY MIX

EASEMENT ACROSS PORTER STREET

RKWAY
IGR 00000026  SENATOBIA M5 ARCH XXX ENTRY PERMIT  I1C
' -04°14 1988 99 99 9959  XXXX J 4300000 0 N 99 99 9999

ELLIS “AND WANDA SPEN CER oo :

EA EMENT FOR INGRESS AND EGRLSS ALONG EXISTING ROADNAY MP g
430 IN
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IC 00076896 SENATOBIA ‘M5 RRCH XXX ENTRY PERMIT

0009 99 99 9999 XXXK 0000000 © 99
: 4
p M5 ARCH XK ENTRY “PERMIT
OOOOOOA 19 99 99 9999 XKXXXx . 0000000 O ‘N 99
SENATOBIA CITY OF S '
EASEMENT "ACROSS PORTER 'STREET
"IEG 00000171 sENATOEIA MS§ ARCH XXX ENTRY PERMIT.
0 09 28 1972 99 99 9985  XXXX 0000000 O N 99
SENA_OBIA CITY OF
EASE_ NT FOR ROADWAY MP L 429 + 2160 FT
1CG 00006464 SENATOBIA~  ~ MS ARCH XXX  ENTRY PERMIT
000000A 02 06 1877 99 99 9599 XXX 00060000 © N 99

‘SENATOBIA CITY o?-ms

‘EASEMENT FOR SIDEWALK AT MAIN ST CROSSING 256.5 SOUTH
1CG ‘00009844  SENATOBIA MS  ARCH ~ XXX' ENTRY PERMIT

000G00A 11 13 1979 99 99 9399 XXXX 0000000 © N 99
SENATOBIA CITY OF: M5, :

'EASEMENT FOR CONTRETE BOX CULVERT MP J 430

"IC 00072334 SENATOBIA .+ MS  ARCH XXX - ENTRY PERMIT
000000A 703730 1957 99 99 9999  XXXX 0000000 0 N 99
‘SENATOBIA GIN AND, IC -

EASEMENT ACROSS PORTER STREET

ICR 00001700  SENATOBIA . MS ARCH XXX  ENTRY PERMIT

_OOOOOOA 09 30 1993 99 39 9999 XXXX 0000000 © "N 99
UNITED STATES DEPART ’

IC
99 9599

J_It
‘99 9998

1c
99 9999

99 9999

MP 430

10
99 9399

IC -
99 9999

ic E
99 99959

PERMANENT EASEMENT FOR CONST AND MAINT OF CAHNNEL IMPROVEMEN

T NEAR BRIDGE J 417.5 IN
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ILLINOIS CENTRAL RAILROAD
CORPORATE ARCHIVES

TOTAL CONTRACTS = BROWSE SCREEN
IC 00088856  COMO MS  ARGH XXX  CROSSING RIGHTS IC
0i 0i 12 1973 9999 9999  XXXX 0000000 © N 99 99 9999

MISSTSSIPPI STATE HI  GHWAY COMMISSION L
GRADE CROSSING AT HWY NO 310 AT -STAT .52 PLUS 39.17

ICR 00004508  COMO MS LAW - JWD  SIGNALS ICRR
291632E 01.16 2005 99 99 9999 N J 4390075 o N 99 99 9999
MISSTSSIPPI DEPARTME NT OF TRANSPORTATION -

IN_TALLATION OF AUTOMATIC FLASHERS AND GATES WITH CONSTANT W

ARNING TIME CIRCUITRY AT HOLSTRON ROAD; MP J439 75

IC 00089371  COMO ' MS' ARCH XXX  SIGNALS IC
000000A 06701 1971 99 99 9993  XXxX '0000000 0 N 99 95 9939
MISSISSIPPI HIGHWAY  COMMISSION

AUTOMATIC SIGNALS AT 3421. 9 FT SOUTH MP 437
IC 00071747  COMO _ ‘M5 ARCH XXX  ENTRY PERMIT IC
000000A 01 17 1957 99 99 9999  XXXX ooooooo © N 99 99 9999

© COMO CITY OF . .
© EASEMENT FOR ROADWAY BEGINNING APPROX 1810' NORTHERLY OF MP
L 437 AND EXTENDING TO APPROX 1160" SOUTHERLY OF MP L 438

IC 00051374 COMO MS ARCH =XXX ENTRY PERMIT Ic
OOOOOOA 07 10 1941 99 99 9993 XXXX OOOOOOO (o) N 939 99 9339
MISSISSIPPI MALARIA CONTROL PROJECT

EASEMENT AND RELEASE FROM DAMAGE ACCOUNT CONSTRUCTION OF INV
ERTS OF DITCHES ON RIGHT OF WAY NEAR

IC 00041843 CoMo ' ‘MS  ARCH  X®X  ENTRY PERMIT ic
000000A - 06 20 1934 935 99 9933  XXXX 0000000 © N 99 99 9999
PLANTERS GIN CO ' : ’ : )

EASEMENT FOR STOCK PENS AND UNLOADING FACILITES
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ILLINQLS CENTRAL RAILROAD

TOTAL CONTRACTS = " BROWSE  SCREEN
IC 00051035  SARDIS ' M5 ARGH  Xxx ENTRY PERMIT  IC
000000A 02 28 1941 99 99 9999  XkXx 0000000 O N 95 99 9999

MISSISSIPPI STATB BO

. ENT AND RELEASE OF - ‘DAMAGE - ACCOUNT ¢QN§TRUCT10N OF DRAIN
RGE DITCHES -ACROSS ‘RR PROPERTY '

'IC 00051035  SARDIS MS ARCH XXX ENTRY PERMIT IC
0000008 . 02 28 1941 99 99 9999 XXX 0000000 -0 N 99 .99 9999
PANOLA COUNTY MISSIS
ESEMENT AND RELEASE OF DAMAGE "ACCOUNTY CONSTRUCITON FO DRAIN
AGE DITCHES ACROSS RR PROBERTY

IC 00082453  SARDIS MS ARCH XXX  ENTRY PERMIT 1c

000000A 01 25 1966 99 99 9999  XXXX 0000000 © N 89 98 9999
'PANOLA COUNTY MISSIS . .

' EASEMENT FOR ROADWAY
[ _ '
IC 00070078  SARDIS : 'MS  ARCH XXX  ENTRY PERMIT IC

OOOOOOA 10 03 1855 %99 99 9999 XXXX OOOOOQQ O N 99 99 9999

-SERDIS TOWN OF

AN EASEMENT FOR ROADWAY PRUPOSES BETWEEN LEE & HIGHTOWER AND
LEE & STONEWALL ‘AND MAIN & SYCAMORE STREETS AT

ICG 00012530  SARDIS MS - ARCH XXX ENTRY PERMIT Ic
<::> 000000A 06 02 1982 99 99 9993  XXXX 0000000 © N 99 99 9999
UNITED STATES DEPART

EASEMENT FOR CONSTRUCTION OF EFFLUENT DITCH AT BRIDGE J 447

UNITED STATES PUBLIC

EASEMENT AND RELEASE OF DAMAGE ACCOUNT CONST OF DRAINAGE
DITCHES ACROSS RR PROPERTY

31
IC 00051035 SARDIS MS - ARCH XXX  ENTRY PERMIT 1c
'OOOOOOA 02 .28 19431 99 99 9993  XXXX 0000000 0] N 99 99 9399
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TLLINOIS . CENTRAL RAILROAD
_ ‘CORPORATE .ARCHIVES
TOTAL\CONTRACTS = ‘BROWSE SCREEN
i

ICR 00004569  BATESVILLE - M5 LAR JWD  CROSSING. RIGHTS ICRR

647 12 02 2004 99 99 9999 GREN- J 4510099 o N 99 99 9999
BATESVILLE CITY OF -
COVERING CONCRETE SURFACE AT COURT STREET, MP.J 451. -89

ICK 00004569  BATESVILLE. MS  LAW JHD CROSSING RIGHTS ICRR

‘BATESVILLE CITY OF .
' COVERING INSTALLATIOV OF CONCGRETE SURFAGE.AT PANOLA STREET

. f
e 00084148 BATESVILLE - MS ARCH'“ XXX CROSSING RIGHTS ic
'OOOOOOA 04 13 1967 99 99 9999 XAXY 0000000 0 N 99 99 9999
"BATESVILLE CITY OF

EASEMENT FOR CROSSING .OF JAMES 5T & CLOSE TWO CROSSING

ICG 00003213 ‘BATESVILLE . ms ARCH . XXX  CROSSING RIGHTS IC

000000A 10.01 1974 99 99 9999 - RXRY. ' 0000000 [} N 99 93 9999
BATESVILLE CITY OF

EASEMENT FOR ROADWAYA MP 451 + 5405 FT,

Ic 00077068 - BATESVILLE M§ ARCH XXX .CROSSING RIGHTS IC
-OOOOOOA 06 05 1959 99 99 9995  XXXX ooooooo o} N 99 99 9999
MISSISSIPPI STATE HI GHWAY COMM

GRADE CROSSING FOR MISS HIGHWAY NO 35

IC 00044024 BATESVILLE MS  ARCH XXX CROSSING RIGHTS IC -
006000A 02 24 1936 99 99 9999 XXXX 0000000 O N 89 99 9999
MISSISSIPPI STATE HI GHWAY COMMISSION

HIGHWAY BRIDGE NEAR

1C 00048159 BATESVILLE MS RARCH XXX CROSSING RIGHTS IC

000000A - 03 06 1939 99 99 9999 XXXX . 0000000 -0 N 99.99 9999
MISSISSIPPI STATE -HI "GHWAY COMMISSION

HIGHWAY BRIDGE APPROXIMATELY 1641 FT. NORTH OF MILE POST 334

NEAR )
ICR 00003376 BATESVILLE T MS  LAW -qu _ CROSSING RIGHTS ICRR
2976513 01 19 2000 99 99 9999, GREN J 4520065 O N 99799 9999

MISSISSIPPI STATE OF
COVERING CROSSING ON PEARSON . STREET

ic 00074376 BATESVILLE MS ARCH XXX CROSSING RIGHTS IC

_ OOOOOOA 03 06 1959 99 -99 9959'_ XXXX 06000060 0 N 99 99 9999

PANOLA COUNTY MISS B.
EMENT FOR GRADE CROSSING OF PUBLIC ROAD 2128 FT ‘SOUTHERLY

OF MP I 450
1C 000469]8 BATESVILLE MS ARCH XXX CROSSING ‘RIGHTS I1C
OOOOOOA ' 1938 93 99 9999 XXXX 0000000 9] N 899 99 9999
SOUTHERN BELL TE

. SUPP
CROSSIhG OF U.S. HIGHWAY 51
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O

i

IC 00044024 BA

. UNITED STATES CORP§

ICG 00013881 BATESVILLE MS  ARCH ¥XX  SIGNALS . IC

000000A 11 22 1983 99 99 9993  XXXX 0000000 0 N 99 99 9999
UNITED STATES OF AME

NGEMENT OF ‘SIGNAL FACILITIES ACROSS ‘THE LITTLE, TALLAMA

SV : MS  ARCH XXX STRUCTURE RIGHT IC J
0000004 ‘34 1936 99 99 9939  XXXX 0000000 O N 99 99 9999
MISSISSIPPI STATE HI GHWAY. .COMMISSTON

HIGHWAY BRIDG! NEAR
IC 00048159 . BATESVILLE- . ‘Ms ARCH XXX  STRUCTURE RIGHT IC
’OOOOOOA 03 06 1939 99 99 9999  ¥XXX 6000000 © N 99 93 5999

MISSISSIPPI STATE HI GHWAY CO ON

HIGHWAY BRIDGE APPROXIMATELY 1641 FT NORTH OF MILE POST 334

: NEAR
IC 00040818 BATESVILLE 'MS  ARCH XXX  STRUCTURE RIGHT IC
000000A 11 14 1932 99 99 9999  XX¥X 0000000 O N'99 99 9999
MISSISSIPPI STATE M GHAAY DEPARTMENT

‘CONSTRUCTION OF SUBWAY _

IC  D0046918  BATESVILLE MS  ARcH XXX STRUCTURE RIGHT IC
CeN000A 01 18 19368 99 99 9999  XXXX 0000600 o N 99 99 9999
SOUTHERN BELL TELEPH

SUPPLEMENT TO AGT OF 12 10 36, AND COVERING OVERHEAD CROSSIN
G OF U S HIGHWAY 51 .

IC 00003214 BATESVILLE ' MS -ARCH XXX xENTRY PERMIT ic

OOOOOOA 20 01 1974 99 99 9999 XXXX ' 0000000 0 N 99 99 9999
BATESVILLE CITY OF

EASEMENT FOR BEAUTIFICATION AND PARKING AND ROADWAYS

Ic Q908414s BATESVILLE MS ° ARCH XXX -.ENTRY PERMIT Iic
000000A 04 13 1967 99 99 9999 XXXX .0000000 © N 99 99 9999
BATESVILLE CITY OF '

EASEMENT FOR CROSSING OF JAMES STREET AND CLOSE TWO CROSSING

I1CG 00001488  BATESVILLE WS ARGH XXX ENTRY PERMIT 1€
000000A 0821 1973 99 99.9999 . XXXX . 0000000 O- N 99 §9 9999
BATESVILLE CITY OF

PERMIT TO ENTER PROPETY TO MAKE ROADWAY IMPROVEMENTS

IC 00074376 BATESVILLE MS  ARCH XXX ENTRY ‘PERMIT “IC
000000A '03 26 1959 99 99 9999 XXX 0000000 0 N 99 95 9999
PANOLA  COUNTY, .MS BO

rEASEMENT FOR GRADE CROSSING OF PUBLIC ROAD 2128 FEET SOUTHER
LY OF MP J 450

ICG 00012828 BATESVILLE . us ARCH XXX ENTRY PERMIT IC
OOOOOOA 08 02 1982 99.99 9999 XXXX 0000000 0 ) N 99 99 9999

EASEMENT FOR MAIN CHANNEL BANK STABIL"” TION -AND '“'””BNANCE
AT BRIDGE J 448.3 JOINT WITH UNITED' STATES OF AMERICA DEPAR
TM 1Y -
1CG 00012828  BATESVILLE MS  ARCH xXk RY BERMIT Ic

OOOOOOA 08 02 1982° 99 99 99§9 XXX 0000000 0 N 99 59 9999
UNITED STATES OF ; .
EASEMENT FOR MAIN CHANNEL BANK s;"'
AT BRIDGE J 448.3. JOINT WITH.-ON:
: GINEERS

N AND MAINTENANCE
ES OF AMERICA CORP
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o)
2

TOTAL CONTRACTS =

IC, 00082272  COURTLAND

COURTLAND #S TGWN. OF
‘EASEMENT FOR

IC 00082272 COURTLAND

OOOOOOA

COURTLAND TOWN - or s
EASEMENT FOR

ICG 00016575 COURTLAND

OOOOOOA 07 02 1987
PANOLA COUNTY MISSIS
INSTALLATION

IC. 00082272 COURTLAND

000 12 07 1965

COURLLAND TOWN OF
EASEMENT FOR

BROWSE SCREEN'

Ms  ARGH kXX  CROSSING RIGHTS IC
99 99 9999 - ¥XXX 0000000 © N 99 99 9999

PUBLIC ROAOWAY AND GRADE CROSSING

MS  ARCH - XXX CROSSING RIGHTS 1C
99 99 9999 - XXXX 0000000 o] N 99 99 9999

PUBLIC ROADWAY AND GRADE CROSSING

MS  ARCH XXX  SIGNALS o
939 99 9999 XXX¥ 0000000 0- N 99 99.9999
OF AFLS & CANTILIVERS.AT SHILOH RD

MS ARCH XXX ENTRY PERMIT Ic _
99 99 9999 XXXX 0000000 (o) N 99 99 9999

PUBLIC ROADWAY AND GRADE CROSSING
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ILLINOTS CENTRAL RAILROAD
o CORPORATE ARCHIVES
TOTAL CONTRACTS = BROWSE SEREEN

IC 00031743  POPE ' : M5 ARCH XXX  CROSSING RIGHTS IC
000000A - 10 21 1925 99 99 9999  XXXX 0000000 © N 99 99 9999
POPE MS TOWN OF )

' ROAD ON R/W
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ILLINOIS CENTRAL RAILROAD
CORPORATE ARCHIVES

_TOTAL CONTRACTS = ' ‘BROWSE ‘SCREEN
IC 00085052 :ENID C ’ MS ARCH XXX CROSSING RIGHTS IC
000000A 11 09 1967 99 99 9995  XXXK 0000000 0 N 99 39 9949
LIPSEY iINC
17 FT TEMPORARY PRIVATED GRADE CROSSING 1604 FT SOUTH MP J-4
67
Ic 00979232 ENID MS ARCH XXX CROSSING RIGHTS IC
000000 07 22 1963 99 99 9999  XXXX ooooooo 0 N 99° 99 9999

TALLAHATCHIE COUNTY_
FLASHING LIGHT SIGNALS AT TEASDALE ENID RD

TE 3918 AND INSTALLATION OF FLASHING LIGHT -SIGNALS AND SHORT
ARM GATES 3 MILES 50 OF

ICR.00000912 ENID MS ARCH XXX  CROSSING RIGHTS IC

02 :06 1991 99 99 9999  XXXX 0000000 0 N'99 99 9999
TALLAHATCHIE COUNTY MISSISSIPPI .BD SUPV
: COVERING CONST OF A PUBLIC CROSSING FOR ENID PANOLA ROAD
IC 00079291  ENID MS ARCH XXX ' CROSSING RIGHTS IC
000000a 07 09 1963 99 99 9999  XXXX 0000000 O N 99 99 9999
TALLAHATCHIE COUNTY M5 : '
GRADE CROSSING FOR TEASDALE ENID RD
1C 00079292 ENID MS ARCH XXX  SIGNALS (I
000000A 07 22 1963 99 99 9999  XXXX 0000000 O N 99 99 9999

TALLAHATCHIE COUNTY
FLASHING LIGHT SIGNALS AT TEASDALE ENID ROAD

ICR 00000906  ENID MS  ARCH XXX  ENTRY PERMIT 1C
0000Q0A - 02 04 1990 99 99 9999  XXKX 0006000 O N 99 99 9999
TALLAHATCHIE COUNTY  MISSISSIPPI BD OF SU PV

GRANTING EASEMENT FOR THE RELOCATION OF LENID PANOLA ROAD FRO
M ITS PRESENT LOCATION WP J 466 PLUS 2232 FT DOT § 297 6655
TO MP J 466 PLUS 2712 FT DOT NO TO BE ASSIZNED
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ILLINOISTCENTRAL RAILROAD
TE ARCHIVES

 TOTAL CONTRACTS = . ‘BROWSE SCREEN
IC 00042241 OAKQAND i 'MS ARCH  XKX  CROSSING RIGHTS 1c
-000 03 ‘02 1935 b9 89 9999 AXXX 0000000 © N 99 99 9999

MISSION HIGHWAY ¢ M MISS ON

OVERHEAD HIGHWAY BRIDGE

ic 00042241 OAKUAND ‘M8 ARCH XXX CROSSING RIGHTS IC
000000A . 2'I935 99 99 9999 XXXX 0000000 0 N 99 99 9999
MISSISSIPPI DEE E NT OF HIGHWAYS

OVEHFEAD HIGHWAY BRIDGE

Ic 00080013 OAKLAND : MS ARCH XXX CROSSING RIGHTS IC
OOOOOOA 03 _0'1964 99 99 9999 XXXX 0000000 Q N 89 393 9999

‘MISSISSIPPI HIGHWAY COMMISSION
EASEMENT FOR HIGHWAY OVERPASS STRUCTURE FOR . MISS HWY NO 32

ICR 00000872 OAKLAND MS  ARCH XXX 'CROSSING RIGHTS IC
' '7 1990 99 99 9999  Xkkx 0000000 0 N 99 99 9999

CKS MP J 473 52 DOT 297 674R

ICR 00004523 OAKLAND MS LAW . JWD  SIGNALS ICRR

297674R 01 25 2005 99 99 9999 GREN J 4730052 O N 99 99 9999
MISSISSIPPI DEPARTME NT OF TRANS?ORTATION

INSTALLATION .OF AUTOMATIC FLASHERS AND GATES WITH CONSTANT W
ARNING TIME CIRCUITRY AT COUNTY ROAD 20, MP J473 52 (COVERED

BY MASTER AGREEMENT ICR 3008)

IC 00080013 OAKLAND ' MS ARCH XXX. STRUCTURE RIGHT IC
000000A 03 13 1964 99 99 9999 XXXX_ : 0000000 (¢} N 9999 9999
: MISSISSIPPI $TATE HI GHWAY COMWISSION

EASEMENT FOR HIGHWAY OVERPASS STRUCTURE FOR ‘MISS HIGHWAY NO

32
IC 00080013  OAKLAND © MS  ARCH XXX ENTRY PERMIT  IC
000000A 03 13 1964 99 99 9999  XXXX 0000000 O N 99.99 9999

MISSISSIPPI STATE HI GHWAY' MISSION

EASEMENT FOR "HIGHWAY ‘OVERPASS STRUCTURE FOR MISS. HIGHWAY NO
32

EXHIBIT B - PAGE 42 OF 69




ILLINOIS CBNTRAL‘RAILROAD

TOTAL CONTRACTS =

IC ‘00085509  TILLATOBA . MS BRER XXX  CROSSING RIGHTS IC
OOOOOOA . 103 18 1968 99 99 9999 XXX 00006000 0 N 199 '99 9999
ZMISSISSIPPI HIG WAY- COMMISSION . -

SASEMENT FOR ROADWAY 20 PLUS 00 MAIN LINE 20 PLUS 59725 SPUR
LINE . ’
IC 00087569 . TIiLLATOBA MS  ARCH XXX  SIGNALS B (o
000000A 11°13 1969 99 99 9999  XXXX 0000000 © N 99 99 9999
MISSISSIPPI HIGHWAY -  COMMISSION

AUTOMATIC SIGNALS AT COFFEEVILLE ROAD SOUTH OF MP J476 OR
580 £T NORTH MP L 477

Ic 00087309 TILLATOBA M5 ARCH XXX  SIGNALS ic

OOOOOOA 09 15 1969 99 . 99 9999 XXXX 0000000 o] N 99 99 9999
MISSISSIPPI STATE HI GHWAY COMVISSION

AUTOMATIC SIGNALS AT COFFEEVILLE ROAD .SOUTH MP J-476

IC 00085509 TILLATOBA MS ARCH XXX  ENTRY PERMIT 1c
000000A 03 18 1968 99 99 9999  XXXX 0000000 O N 39 99 9999
MISSISSIPPI HIGRWAY COMMISSION

EASEMENT FOR ROADWAY 20 PLUS 00 MAIN LINE, 20 PLUS 59.25 SPU

R LINE
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TLLINGIS CENTRAL BAILROAD

TOTAL CONTRACTS =

IC 00074086 SCOBEY : Ms ARCH XXX  CROSSING: RIGHTS 1c

000000A 02 12 1959 99.99 9999 XXXX . 0000000 O 99 99 :9999

MISSISSIPPI HIGHWAY COMMI5S

' EASEMENT EOR OVERHEAD Hwy, BRIDGE GROSING U$ INTERSTATE RTE N
0 55 1200 ¥ SOUTH MP 3480

IC 00018374 scossy _ MS ARCH XXX  CROSSING RIGHTS IC
000600A 05 02 1912 99 99 9999  XXXX 6000000 © N ‘99 99 9999
REINHARDT CHARLES

XXXXX

IC 00089103  SCOBEY MS  ARCH XXX  SIGNALS c

000000A 03701 1971 99 99 9999 XXKX ooooooo 0 N 99 99 9999

YALOBUSHA CO BOARRD O  F SUPERVISORS
SIGNALS AT SCOBEY COFFEEVILLE ROAD 3227 FT NORTH MP 481

IC 00074086, SCOBEY ~ MS  RRCH XXX  STRUCTURE RIGHT IC
'000000A 02-12 1959 99 99 9999  XXXX 0000000 O N 99 99 9999
MISSISSIPPI STATE HI = GHWAY COMM '

EASEMENT- FOR OVERHEAD HIGHWAY BRIDGE CROSSING US INTERSTATE’
‘R 'NO 55 1200 FT SOUTHE OF MP J 480

I1IC 00013773 SCOBEY MS ARCH XXX STRUCTURE RIGHT IC
OOOOOOA 05 24 1910 99 99 9999 XXXX 0000000 © N 99 99 9999
SCOBEY MISS TOWN OF

PERMIT TO CONSTRUCT ROADWAY AND BRIDGE ON R/W

IC 00074086  SCOBEY ' MS ABCH: XXX  ENTRY PERMIT ic’
.000000A 02 12 1959 99 99 9899  XXXX 0000000 © N 99 99 9999
MISSISSIPPI STATE H1 GHWAY COMMISSION

EASEMENT FOR OVERHEAD HIGHWAY BRIDGE CROSSING US INTERSTATE
ROUTE NO. §5 1200 FT SOUTH OF MP J 480

IC 00089209  SCOBEY MS ARCH XXX ENTRY PERMIT 1cC
00000Q0A - . 01 14 1971 99 99 9999 xxxx ooooooo 0 N 99 99 9999
YALOBUSH COUNTY OF

EASEMENT FOR RAADWAY AND PUBLIC GRADE CROSSING
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TLLINOIS CENTRAL ‘RAILROAD

TOTAL CONTRACTS = ' BR w:e;‘i:‘ SCREEN
Ic 00086944 HARDY . MS ARCH XXX CROSSING RIGHTS IC

'000000A 05 13 1969 99 99 9999  XXXX 0000000 0 N 99
SOCIATED PIPE LINE

PRIVATE GRADE CROSSING 28 FT SOUTH MP L 486

IC 00079328 HARDY MS 'ARCH XXX CROSSING RIGHTS ic -
UOOOOOA : 08'13 1963 99 99 9999 _XXXX 0000000 Lo N 99 99 9999
“THOMAS COVTRACTING c .0

PRIVATE GRADE CROSSING 40 FT NORTH OF MP L 486

IC 00063302  HARDY MS ARCH XXX STRUCTURE RIGHT IC
i A 12 11 1950 99 99 9999 ° XXXX ooooooo ) N 99 99 9999
MISSISSIPPI STATE OF  HIGHWAY COMMISSION '

BRIDGE OVER STATE HWY #7 APPROX 3446 2 FT .SOUTH OF M P L 435
NEAR
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16, 00084605

IC 00082707
000000A

BOTELER E. 1 JR

IC 00079995
OOOOOOA

ILLINOIS .CENTRAL RAILROAD
CORPORATE AR

GRENADA . MS ARCH XXX CROSSING RIGHTS 1IC
08 03 1967 99 . 99 9999 XXXX 0000000 0 N 99 99 9999

BINSWANGER MIRROR CO

PRIVATE GRADE CROSSING ‘APPROXIMATELY 3057 FT SOUTH ‘OF -MP 618

‘GRENADA 'MS  ARCH XXX  CROSSING RIGHTS 1C
01 28 1964 99 99 9999  XXxX 0000000- 0 N 99 99 9939
CATTLE PASS UNDER BRIDGE J-488-2

‘GRENADA MS '~ ARCH fxxx_ _CROSSING RIGHTS IC
01 28 1964 99 99 9993  XXXX 0000000 O N 99 99 9999

BOTELER JR. E L

1c6 00011322
000000A

PRIVATE CROSSING 1294 'FT NORTH OF MP J-489
& BRIDGE M 119-4 RS PRIVATE DRIVEWAY AT

GRENADA MS  ARCH XXX CROSSING RIGHTS IC
03 11 1981 99 99 9999  XXXX 0000000 © . N 99 99 9999

CHARLES DONALD PULPW 00D INC .

JC 00079106
0000007
GRENADA COUNTY

'IC 00075125
00D000A
GRENADA COUNTY

IC 00075282
.000000A
GRENADA COUNTY

ICR 00000012
OOOOOOA
.GRENADA " COUNTY

1¢ 00079106
.OOOOOOA
GRENADA. GOUNTY

PRIVATE GRADE CROSSING STATION 5148435

GRENADA MS ARCH XXX  CROSSING RIGHTS IC
05 14 1963 99 99 9999  XXXX 0000000 O N 99 99 9999
MIss

PRIVATE ROADWAY FOR LOADING TRUCKS UNDER BR. LK 312.17

GRENAbA . MS ARCH XXX  CROSSING RIGHTS IC
12 18 1959 99 99 9999  XXXX 0000000 -0 N 99 99 9899
MISST

FLASHING LIGHT SIGNALS AT GRADE CROSSING OF GEESLIN CORNER H
ARDY RD FOUR MILES NORTH OF

GRENADA MS- ARCH XXX CROSSING RIGHTS IC .
1007 1959 99 99 9933  XXXX 0000000 O N 99 99 9999
MISSI
GRADE CROSSING OF GEESLIN HARDY ROAD MP J 488 PLUS 683 FT FO
UR MILES NORTH OF

GRENADA 'MS  ARCH XXX  CROSSING RIGHTS IC
04 15 1988 . 99 99 9999 XXXX 0000000 © N 99 99 9999
M1SS1 '

COVST OF NEW PUBLIC AT GRADE :CROSSING PAPER MILL RD ACROSS
OUR GRENADA DIST TRACK AND RIGHT PF WAU ,¢ K 488 + 1157 FT N
'OF i

GRENADA MS  ARCH XXX CROSSING RIGHTS IC

05.14 1963  §9 99 9993  XXXX 0000000 © N 99 99 9999
HS

:PRIVATE 'ROADWAY FOR LOADING TRUCKS UNDER BR LH 312.17
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O

ICR 00004861 GRENADA JWD  CROSSING RIGHTS ICRR
2977660 99 99 9999  GREN 6180000 © N 99 99 9999
‘MISSISSiPPI DEPAR ME T OF TRANS "_'-' MISSISSIPPI STATE-OF .

_ _ _-E._I_ 25 .

'H 'RUBBER CR
AT HIGHWAY 51, (MP 618 00 X 8)

ICR 00004194
299622F \
MISSISSIPPI SATE OF
LED :AFLS AND GATES WITH CWT {CLOSE AND VACATE MORRLS ROAD (D
OT299622F) AT CAMP MCCAIR ROAD CROSSING. SEE ICR 3005 AND I

MS LAW  JWD_  CROSSING RIGHTS ICRR
99 99 9999  GREN 6240085 © N 89 99 9999

€R 3008
1 00044577 'GRENADA . ™ MS ARCH XXX~ CROSSING RIGHTS ‘IC
OOOOOOA 07701 1936 99 99 9999 XXXX 0000000 6 N 99 99 9999

MISSISSIPPI STATE HI GHWAY DEPARTMENT
FLASHING LIGHT SIGNALS AT HIGHWAY CROSSING NO 7 NEAR

IC 00048513  GRENADA " MS ARCH . XXX  CROSSING RIGHTS IC

00009GA 05 .22 1933 . 99 99 9933  XXXX 0000000 O ‘N 99 99 9999

MISSISSIPPI STATE HI JENT
HIGHWAY CROSSING 2168 FT NORTH OF MILE POST 619

IC 00002108  GRENADA MS. ARCH XXX  SIGNALS Ic
000000A 04 06 1896 99 99 9999  XXXX 0000000 0 N 99 99 §999
HALL SIGNAL CO

SIGNALS

FEDERAL AID PROJECT NO 4-043-1 APPROX HIGHWAY STATION 878

41.4
ICG 00004861  GRENADA ‘MS  LAW JWD  SIGNALS ICRR
OOOOOOA 06 23 2006 99 99 9999 0000000 0 N 99 99 9999
MISSISSIPPI DEPARTME MSDOT

SIGNAL AND SURFACE UPGRATE
IC 00049674 . -GRENADA - MS ARCH XXX SIGNALS ic
060000A 04 01 1940 99 99 9999 -KXXX 00000600 O N 99 99 9999
MISSISSIPPI HIGHWAY - .COMMISSION

IN TALLATION OF NEON 'SIGNAL AT CROSSING APPROX 3008 FT EAST
OF MP NO J 490 NEAR

IC 00044577  GRENADA MS. ARCH® XXX SIGNALS - Ic
07 01 1936 99 99 9999  XXXX 0000000 ‘0 N 99 99 9999
MISSISSIPPI STATE HI  GHWAY D MENT

FLASHING LIGHT SIGNALS AT HIGHWAY CROSSING NO. 7 NEAR

ICR 00004194 GRENADA ’ MS LAH Jwh SIGNALS ICRR
'299622F ‘03 10 2003 99 99 9999 " GREN 6240085 0 N 99 99 9999

MISSISSIPPI STATEHOF
LED'AFLS AND GATES WITH CWT (CLOSE AND VACATE MORRIS ROAD (D
'OT299622:) AT CAMP MECAIN ROAD CROSSING 'SEE ICR 3005 AND I
CR 3008

IC 00079106 GRENADA : MS  ARCH XXX STRUCTURE RIGHT IC
000000A 05 14 1963 99 99 9999 KXXX 0000000 o N 99 99 9999
GRENADA COUNTY MISS

PRIVATE ROADWAY FOR LOADING TRUCKS UNDER BR LY 312 17
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O

IC 00066466 GRENADA M3 ARCH ¥XX CERTIF AUTH 1C

IC 00027128

IC 01453940 GRENADA : MS ARCH XXX STRUCTURE RIGHT IC
'OOOOOOA - 10 27 1965 99 99 9999 XXXX 0000000 O N 99 99 9999

-ICG 00014289 GRENADA MS ARCH XXX STRUCTURE RIGHT IC
DOOOOOA 05 29 1984, 99 99 9999 XXXX 0000000 o N 99 99 9999

MISSISSIPPI HIGHWAY_ COMMISSION
: PLACEMENT OF OVERPASS MS HWY NOQ 8 -2171 FT :-NORTH OF ‘MP 619

Ic 00051079 GRENADA .. MS ARCH XXX STRUCTURE RIGHT IC
OOOOOOA 05 06 1941 99 99 9999 XXXX 0000000 [0} N 99 99 9999
MISSISSIPPI STATE HI GHWAY COMMISSION

HIGHWAY BRIDGE '
N AND BRIDGE M 119-4 AS PRIVATE DRIVEWAY, AT

IC, 00003453  GRENADA . M5 ARCH  Xkx STRUCTURE RIGHT IC
000000K 07 161698 92 99 9999  XXXX 0000000 © N 99 99 9999
UNITED STATES WAR DE ~ PARTMENT '

APPROVAL OF PLANS FOR BRIDGE OVER YALOBUSHA RIVER

ic 00053493 GRENADA : MS ARCH - XXX STRUCTURE RIGHT IC
OOOOOOA 07 27 1943 99 99 9999 XXXX 0000000 o . N 99 99 9999
UNITED STATES WAR DE PARTMENT

CE TIFICATE OF NECESSITY NO 22254 FOR CONSTRUCTION (0)2) BRIDGE

000000A 01 05 1953 92 99 9999  XXXX ooooooo 0 N 99 599 9999
UNITED STATES OF AME ’
NECESSITY CERTIFICATE TA NC 21535 COVERING AMORTIZATION OF
40% OF COST OF CONSTRUCTION OF -FACILITIES TO SERVICE &
FUEL DIESELS
IC 00053589  GRENADA . - MS ARCH XXX ~CERTIF AUTH Ic
000000A 08 30 1943 99 99 9999  XXXX 0000600 O N 99 99 9959
UNITED STATES WAR .DE PARTMENT " .
‘CERTIFICATE ‘OF NECESSITY WD N 22493 FOR 800' OF 6" PIPE AND
8 HYDRANTS WITH HOSE CONNECTIONS

IC 00053493 GRENADA . MS ARCH XXX CERTIF AUTH IC

OOOOOOA 07"27 1943 99 99 9993  XXXX 0000000 o} N 99 99 9999
us WAR DEPARTMENT :

CERTIFICATE OF NECESSITY NO. 22254 EOR CONSTRUCTION (¢]3
BRID

MS ARCH XXX _ ENTRY PERMIT  IC
99 99 9989  xXXX . 0000000 O N 99 99 9999

0000004 :
CUMBERLAND TEL & TEL

PERMIT FOR :MOTOR CAR OPERATION BETWEEN HOLH SPRINGS MS
&

ICG 00003424 GRENADA MS ARCH XXX ENTRY PERMIT . IC

000000A 11 22 1974 99 99 9999 XXX 0000000 © N 99 99 9999
GRENADA ‘CITY OF MIS§S '

EASEMENT FOR ROADWAY STATION 4423 + 49.6 FT
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ICG 00004975  GRENADA . MS  RRCH XXX ENTRY PPRMIL Ic
07 08 1975 99 99 9999  XXXX 0000000 © N 99 99 9999
GRENADA CITY OF -MISS

EASEMENT FOR LEAD TRACK TO SERVE GRENADA AIR INDUSTRIAL PARK

MP L 489
1CG 00007931  GRENADA _ MS_ BARCH. XXX ENTRY PERMIT  1C
600000A 04 05.1978 99 99 9999  xxXxx 0000000 -0 N 99 99 9999

GRENADA CITY OF MS _ L o
EASEMENT FOR GRADE CROSSING AND SIGNALS AT 577 FT NORTH MP '6

19
IC 00070546  GRENADA _ M5 ARCH XXX  ENTRY PERMIT 1C
000000A .02 01 1956 99 99 9999  XX¥X 0000000 © N 99 99 9999
JOHNSON J D S '
PERMISSION TO SEEL REFRESHMENTS ON TRAINS NO 3 & NO 4 WHILE
STOPPING AT
IC 00071532  GRENADA MS ARCH XXX  ENTRY PERMIT IC
OOOOOOA 1012 1956 99 99 9993  XXXX 0000000 0 N 99 99 9999
SALE OF LUNCHES ON TRAINS NO 3 & 4 WHILE STOPPING AT
1CG.00002960 GRENADA - MS  ARCH XXX  ENTRY PERMIT ic
000000A - 07716 1974  99.99 9999  XXXX 0000000 0 N 99 99 9999

KOPPERS CO INC
PERMIT TO ENTER PROPERTY 1310 FT SOUTH MP 621 TO REPAIR
GRADE CROSSING

IC 00077306 GRENADA MS ARCH XXX .ENTRY PERMIT  IC

000000A 10716 1961 99 99 9§99 XXX 0000000 © N 99 99 9999
LYON INC S

EAngENT-soR DRAINAGE DITCH

-IC. 00035230 GRENADA . MS - ARCH XXX  ENTRY PERMIT IC
OOOOOOA © - 02 08 1928 99 99 9999  XXXX 0000000 0 N 99 99 9999
SOUTHERN BELL TEL &

PERMIT FOR MOTOR CAR HOLLY SPRINGS MS TO
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ILLINOIS CENTRAL RATLROAD
c E ARCHIVES

TOTAL CONTRACTS = BROWSE SCREEN

TC 00071317
0000004
"BRANSCOMB, GUY

TIE BLANT _oMS BRCH XXX CROSSING RIGHTS IC
10 03 1956 99 99 9999  XXXX 0000606 0 ‘N 99 99 9339

RIVATE GRADE CROSSING APPROX 270 FT NORTHERLY OF MP C-622;

NEAR -
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@

ILLINOTS CENTRAL
e CORPORATE ARCHIV
TOTAL ‘CONTRACTS = * ‘BROWSE -SCREEN

19R pobpzezl ELLIOTT ‘M§ ARCH XXX CROSSING RIGHTS ic
~ 0120 1997 99 93 9933  XXXX 0000000 © N 99799 9993

COVERING CROSSING‘SfRFACE TMBROVEME TS -IN CONNECCTION WITH W
M 5 DOT NO. 299 622F IN THE

IC ‘00023631 bLLibTT M5 ARCH XXX -CROSSING RIGHTS IC
0000004 03 211918 99 99 9999  XXXX 0000000 0. N 99 99 §999
RAY H 3 : :
XXXKX ,
ICG 00012660  ELLIOTT MS  ARCH XXX  SIGNALS - IC
000000A 0602 1980 99 99 §999 XXX 0000000 O N 99 99 9999

BOARD OF SUPERVISORS
INSTALLATIOV or FLASHING LIGHT. SIGNALS AT CAMP MCAIN ROAD

ICR. 00002622 -ELLIbTT : MS ARCH XXX  SIGNALS 1c
-OOOOOOA ' 01 20 1997 99 99 9999  XX¥X " 6000000 © N 99 ‘99 9999
GRENADA COUNTY MISSI .

COVERING CROSSING SIGNAL IMPROVEMENT IN CONNECTION WITH THE

;NG OF CAMP MCCAIN RD MP 624.85 DOT NO 299 622F IN VICI
'NITY ‘OF GRENADA DIST TRACKS

ICR 00000304 'ELLIOTT : MS ARCH - XXX SIGNALS . IC

000000A 10 10 1988 99 99 9999 xxxx 00000000 N 99 99 6999
GRENADA COUNTY OF

CROSSING SIGNALS AT COUNTY RD

IC 00054065 ELLIOTT MS ARCH XXX SIGNALS Ic
'000000A 02 15 1944 99 99 9999 XXXX . 0000060 0 N 99 99 9999
'MISSISSIPPI HIGHWAY COMMISSION

BUTOMATIC FLASHING LIGHT SIGNALS ON THO ENTRANCE ROADS TO CA
MP MCCAIN
IC 00053862 ELLIOTT 'MS  ARCH XXX  SIGNALS 1c
0D000OA .~ - 01 03 1944 99 99 9999  XXXX 0000000 © N 99 99 9999

MISSISSIPP1 STATE ‘HI "GHWAY COMMISSION .
AUTOMATIC FLASHING LIGHT SIGNALS AT TWO ENTRANCE ROADS TO CA

MP MCCAIN
IC 00063174 ELLIOTT _ MS  ARCH  ¥XX  SIGNAL$ i
000000A 09 08 1950 99 99 9999 XXXX 0000000 © N 99 99 9999

MISSISSIPPI STATE ‘OF :
REMOVAL OF AUTOMATIC FLASHING LIGHT SIGNALS AT ELLIOTT, MISS
18S1PPI AND INSTALLATION AT

TH COUNTY OF STEPHENSON
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ILLINOIS CENTRAL RAILROAD
CORPORATE ARCHIVES

TOTAL CONTRACTS = ‘BROWSE SCREEN
IC 00072925 DUCK HILL © MS  ARCH - XXX  CROUSSING RIGHTS 1C
000000A . 01 0771958 99 99 9999  XXXX 10000000 0 . "N 99 99 9399

DUCK HILL TOWN OF 'MS
- 'ORDINANCE FOR ABOLISHMENT OF GRADE CROSSING 100 YARDS SOUTH

‘OF DEPOT
ICR 00001364 ‘DUCK 'HILL ' Ms ARCH XXX  CROSSING RIGHTS I1C

OOOOOOA .06 17 1992 . 99 99 9999 XXXX . 0000000 ‘0 N 99 99 9999
LAMPKIN CONSTRUCTION .

PIRVATE ROAD CROSSING MP 628 25 ET NORTP OoF

IC 00071775 DUCK .HILL . MS  ARCH XXX CROSSING RIGHTS IC
000000A 02 06 1957 99 99 9999 XXXX 0000000 0 N 99 99 9999
MI5SI1SSIPPI STATE HI GHWAY COMMISSION
CROSSING R&S MISS HIGHWAY NO 404 BETWEEN DUCK HILL AND ALVA
2145.4" NORTH OF MP C- 630

ICR 00004069  DUECK HILL " MS  LAW JWD  CROSSING RIGHTS ICRR
000000A T 10 28 2002 99 99 9999 GREN 6270628 o N 99 93 9999
MISS1SSIPPI TRANSPOR TATION COMMISSION

COVERING CONST DRAINAGE AND SODDING AND PERPETUAL MAIN OF IM
PROVEMENTS ADJACENT TO US 51

1c 00084212 DUCK HILL ~ MS ARCH XXX  CRQSSING RIGHTS .IC
000000A 04 03 1967 99 99 9999  XXXX 0000000 © N 99 99 9999
MONTGOMERY COUNTY MI '

FLASHING LIGHT SIGNALS AT CEDAR HILL ROAD

IC 00084676 DUCK HILL MS ARCH XXX  CROSSING RIGHTS IC
000000A 05 31 1967 99 99 9993  XX¥X 0000000 o N 99 99 9999
MONTGOMERY COUNTY MI

EASEMENT FOR GRADE. CROSSING S
ICR 00003109  DUCK HILL . MS  LAW TRZ  CROSSING RIGHTS ICRR
2996258 07 '30 1998 99 99 9999 GREN 0000000 O~ N 99799 9999
MONTGOMERY WOOD CORP

COVERING USE OF EXISTING PRIVATE CROSSING MP 628 25

IC 00061597  DUCK HILL MS  ARCH - XXX CROSSING RIGHTS IC
000000A 10'07 1943 99 99 9999 XXXX 0000000 O N 99 99 9999
WILKINS J D
PRIVATE GRADE CROSSING APPROXIMATELY 1, 345 FT SOUTHERLY OF M
: P C-628
IC 00084212 DUCK HILL MS ARCH XXX  SIGNALS Ic

000000A 04 03 1967 99 99 9999  XXXX 0000000 © N 99 99 9999
MONTGOMERY COUNTY M -

FLASHING LIGHT SIGNALS AT CEDAR HILL ROAD

IC 00084276 DUCK HILL MS ARCH xxx ENTRY PERMIT IC
© :000000A 05 31 1967 99 99 9995  XXXX 0000000 o N 89 99 9999
MONTGOMERY COUNTY MI

EASEMENT FOR GRADE CROSSING
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ILLINOIS CENTRAL RAILROAD

TOTAL CONTRACTS = , "BROWSE SCREEN
IC 00053629 ESKRIDGE MS BRCH XXX CROSSING RIGHTS IC
000000A 08 25 2943 — 99 99 9999  XXXX 0000000 0 N 99 99 9999
'ABELS W E
PRIVATE ROAD CROSSING APPROXIMATELY 1,000 FT NORTH OF MILE P
OST C-633
IC 00077132  ESKKIDGE MS  ARCH XXX  CROSSING RIGHTS iC
000000A 09" 25 1961 99 99 9999  XXXX 6000000 © N 99 99 9999

MONTGOMERY COUNTY MI

ELA§HING LIGHT SIGNALS AND :GATES AT CROSSING OF FOUR FORKS E
SKRIDGE BETHESDA RD

IC 00076897  ESKRIDGE MS ARCH XXX  CROSSING RIGHTS IC
000000A 07 20 1961 99 99 9999 XX%X 0000000 © N 99 99 9999
MONTGOMERY COUNTY M3 BOARD OF SUPERVISORS

‘GRADE CROSSING OF FOUR FORKS ESKRIDGE BETHESDA RD

IC 00077132 ESKRIDGE M5 ARCH XXX  SIGNALS Ic
000000A 09 25 1961 99 99 9999  XXXX 0000000 0 N 99 99 9999
BOARD OF SUPERVISORS'

FLASHING LIGHT SIGNALS AND GATES RT CROSSING OF FOUR FORKS E
SKRIDGE BETHESDA ROAD

1

PF1=BACK  PF3=FORWARD  PF4=1ST BAGE PF5=LAST PAGE  CLEAR=EXIT
m ' .
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ILLINOIS CENTRAL RAILROAD
e } Faip

TOTAL CONTRACTS =

ICG 00013227  SAWYER MS  ARCH XXX  SIGNALS

000000A 10 08 1982 99 99 9999  AXXX 0000006 ‘0

BOARD OF SUPERVISORS = . ' . '
INSTALLATION OF FLS AT SAWYER CROSSING-
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TOTAL CONTRACTS =

Jﬂs ARCH XXX CROSSING RIGHTS IC |
99 99 9999 XXXX 0000000 C N 99 99‘9999

ICR 00003891  WINONA - "Ms Lﬂw AS CROSSING RIGHTS ICRR

. . OOOOOOA 01 18 2002 99 89 :9999 GREN 00000060 © N ‘99 99 9999
K COLUMBUS AND GREENVI LLE . RATLWAY

COVERING REMOVAL OF THE RAIL CROSSING AND 'ASSOC SIGNAL APPAR
ATUS THIS AGMT CANCELS IC 67 AND ic 41724

{IN HOMEWOOD  TAKEN BY JIM K & LOU KRAUSE)

IC 00000067  WINONA MS ARCH XXX  CROSSING RIGHTS IC
000000A 08 14 1888 99 99 9999 ~XXXX 0000000 C N 99 99 9999
GEO PAC RY
RR CROSSING SUSPENDED BY ICR 3891
IN HOMEWOOD TAKEN BY JIM K. & LOU KRAUSE
IC- 00045904  WINONA' MS ARCH XXX = CROSSING-RIGHTS IC
000000A 04 17 1937 99 99 9999  XXXX 000G000°0 N 99 199 9999
MISSISSIPPI HIGHWAY COMMISSION
OVERHEAD HIGHWAY BRIDGE NEAR
i IC 00073570 WINONA. MS ARCH XXX~ CROSSING RIGHTS IC
(::)_ 000000A 66 30 1958 99 99 9939  XXXX 0000000 O N 99 99 9999
MISSISSIPPI HIGHWAY COMMISSION
EASEMENT FOR GRADE CROSSING OF MS RIGHWAY BO 407 695 FT SQUT
HOF MP C 64
ICG 00074203  WINONA MS ARCH XXX  CROSSING RIGHTS IC
000000A - 0z io 1959 99 99 9999  XXXX | 0000000 O N 99 99.9999 -
MISSISSIPPI HIGHWAY ~ COMMISSION ‘ N _
FLASHING LIGHT SIGNALS AT GRADE CROSSING OF MS :HIGHWAY $407
FT '695 ET 'SOUTH OF MP C 641
ICR 00003225  WINONA MS  LAW JWD  CROSSING RIGHTS' ICRR
299653E ) 3 1999 99 99 9999  GREN 6410013 0 ‘N 99 99 9999

MISSISSIPPI STATE ‘OF _ _ ) ) )
COVERING RELOCATION OF EXISTING AFLS ADDING GATES AND M.S. H

Wy 407
IC 00074203 WINONA - MS  ARCH XXX SIGNALS 1c
OOOOOOA 02 10 1959 .99 99 9999 RXXX 00000006 0 N 99 99 9%99
MISSISSIPPI HIGH / _ _
FLASHING‘ HT SIGNAL CROSSING :OF MS HIGHWAY #407
695 FT SOUTH OF MP € 641 .
IC 00045904 wINONA : MS  ARCH XXX  STRUCTURE RIGHT IC
0000004 04 17 1937 99 99 ‘9999 OXXXX 0000000 O N 99 99 9999

MISSISSIPPI STATE-HI  GHWAY ,COMM] )
‘OVERHEAD HIGHWAY BRIDGE NEAR
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1CG 00014_905 WINONA . MS  ARCH XX)’. STRUCTURE RIGHT IC
OOOOOOA 01 04 19_85 95 a9 9999 XXXX 0000000 [o] N 99 _9_9 9999
ST HIGHWAY ‘COMMI N. OF THE ST OE‘ FISS

RHEAD BRIDGE RECONSTRUCTION HIGHWAY 82 + 2208 FT SOUTH

MP 639 ET

ic Qooﬁ3évq WINONA _ MS  ARCH XXX ENTRY PERMIT ic
ooooo A : 06 30 1958 99 99 9999  ¥XXx. 0000000 © N 99 99 9999
MISSISSIPPI HIGHWAY "COMMISSION -

EASEMENT FOR GRADE CROSSING OF MISSISSIBRI HIGHWAY NO. 407,
695 FT. SOUTH OF MP C 64

1

1¢G 00011610  WINONA _ MS ARCH XXX ENTRY BERMIT  icC
0000G0A 07 13 1981 99 99 9993  -XXXX 00000000 N 99 99 9999
WINONA ‘CITY OF MS : X '

‘ERSEMENT FOR ROADWAY IMPRGVEMENTS
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ILLINOIS CENTRAL RAILRGAD
_ o CORPORATE ARCHIVES
TOTAL ‘CONTRACTS = BROWSE \

IC -00080819 GARROLL _ ,.MS~ ARGH XXX = CROSSING RIGHTS IC

000000A 01 27 1964 99 99 9999  XXXX 0000000 © N 99°99 9999
ELLIS 3 E . : -
CATTLE PASS UNDER BRIDGE 648-1'AND ALONG R/W
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ILLINOISMCENTRAL RAILROAD

"“TOTAL CONTRACTS = : *BROWSE “SCREEN I

IC- 00067416  VATDEN MS ARGH XXX CROSSING RIGHTS IC
000000A 04714 1953 99 99 993§ XXXx 0000000 O N 99 99 9999
MISSISSIPPI HIGHWAY ~  COMMISSION

i\ I ALLATION OF GUARD RAILS & CHANGES IN COMMUNICA
TION FACILITIES FOR OVERHEAD MS HIGHWAY NO 35 1632 FT NORTH
OF MP C 652

IC 00067416  VAIDEN MS - ARGH XXX  SIGNALS IC
04 14 1953 99 99 9999  XXXX ooooboo 0 N 99 99 9999
MISSISSIPPI HIGHWAY COMMISSION

'EASEMENT INSTALLATION OF GUARD RAILS AND CHANGFS IN

: CQMMUNICATION FACILITIES FOR OVERHBAD MISSISSIPPI HIGHWAY

NO. 35 1632 FT. NORTH OF MP ¢ 652

IcC 00067416 VAIDEN MS ARCH XXX ENTRY _PERMIT IC
OOOOOOA 04 14 1953 99 99 9999 XXXX 0000000 o] N 99 99 9999
. MISSISSIPPI HIGHWAY COMMISSION

IC 00090450
OOOOOOA
VAIDEN TOWN OF

MENT, INSTALLATION OF GUARD RAILS AND CHANGES IN COMMUNI
”CA [ON FACILITIES, FOR OVERHBAD MISSISSIPPI HIGHWAY NO-. 35,
1632 FT. NORTH OF MP C 652

VAIDEN MS ARCH XXX ENTRY PERMIT 1C

05 18 1972 99 99 9999 XXXX 0000000 O N 99 99 9999.
MS

BASENENT FOR ROADWAY 15 FT SOUTH OF HURRICAN CREEK BRIDGE 65
0. I TO NORT H OF POWELL CREEK BRIDGE 650.7
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ILLINOIS CENTRAL RAILROAD

B ( E ARCHIVES

TOTAL CONTRACTS = ~ BROWSE .SCREEN

"IC 00055765  BEATTY MS ARCH XXX ~ CROSSING RIGHTS IC
000000A 11 16 1945 99 99 9999  XXXX 0000000 © N 99 99 9999
FAUGHT R A

PRIVATE GRADE CROSSING APPROXIMATELY 1, 353 FT SOUTH OF MILE
POST 657 NEAR
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ILLINOIS CE:NTRAL RAILROAD
ORA

“TOTAL CONTRACTS * " 'BROWSE SCREEN

Ic “QQOBBISA WEST (MS  ARGH XXX CROSSING RIGHTS IC
) .08 04 1966 99 99 9999 xxxx ooooooo o) N 89 99 9999
MISSISSIPPI HIGHWAY COMMISSION
‘ EASEMENT FOR GRADE'CROSSING ‘OF MS HIGHWAY NO 19
IC 00083155 WEST - - MS  ARCH XXX ~CROSSING RIGHTS Ic
_OOOOOOA 08 04 1966 99 -99 9999  XXXX ooooooo o] N 99 99 9999
MISSISSIPPI HIGHWAY’ COMMISSION
FLASHING LIGHT SIGNALS AT CROSSING OF M§ HIGHWAY NO 19
IC 00083155 wasr 'MS  ARCH xxx SIGNALS (e
0000004 0B 04 1966 99 999999  XXXX 6000000 © N 99 99 9999
MISSISSIPPI HIGHWAY COMMISSION
FLASHING LIGHT STENALS AT CROSSING OF MISS HIGHWAY NO. 19
IC 00083154  WEST MS  ARCH XXX :ENTRY PERMIT  1IC
0000004 08704 1966 99 99 9999 -XXXX 0000000 O N 99 99 9999
MISSISSIPPI HIGHWAY COMMISSION
EASEMBNT FOR - GRADE CROSSING OF MISSISSIPPI HIGHWAY NO. 19
ICR 00001704  WEST MS ARCH XXX  ENTRY PERMIT Ic
000000A 08 23 1993 99 99 9999  XXXX 0000000 © N 99 99 9999

MISSISSIPPI TRANSPOR TATION COMMISSION

_GRANTING ’ASEMENT FOR THE INSTALLATION AND MAINTENANCE OF Hw
Y QUARDRAIL FOR 3 LOCATIONS ON OUR GREANDA DIST RIGHT- OF- WAY
BETWEEN MP 659 3 NORTH OF WEST MS
ICR 00001705 WEST Ms ARCH XXX ENTRY PERMIT IC
OOOOOOA 08 23 1993 99 99 9999 XKXXX 0000000 0 ° N 99 99 9999
MISSISSIPPI TRANSPOR TATION COMMISSION -
i TEMPORARY CONST EAEMENT AND RPOVIDING FOR PERMANENT RELOCTIO

N OF 2 EXISTING PRIVATE CROSSINGS AT OUR GRENADA DIST MP 659
.90 AND 659. 92 NORTH -
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TOTAL -CONTRACTS =

IC 00086879  HOFFMAN ~MS  ARCH XXX  CROSSING RIGHTS IC
000000A 02 18 1966 99 99 9999  XXXX
GUESS EUGENIA

0000000 :0 b 99 99 9999
TO CONSTRUCT & MAINTAIN CATTLE PASS UNDER BRIDGE 665 1
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ILLINOIS GENTI

o CORPORATE ARCHIVES
TOTAL CONTRACTS = BROWSE/ SCREEN

IC 00075128  DURANT MS  ARCH XXX  CROSSING RIGHTS IC
' 10 02 1959 99 99 9999 .Xx¥X 00000000 - N 93 99 9999

MCKENZIE WoH,
USE BRIDGE 671-9 AS A CATTLE PASS

ICR 00003164  DURANT '~ MS LAW - JWD - CROSSING RIGHTS ICRR
2997015 01 22 1999 99 99 9999 GREN 6700052 o N 99 99 9999
MISSISSIPPI DEPARTME NT OF TRANSPORTATION

COVERING CONCRETE -CROSSING SURFACE CR .12

IC 00046282 DURANT . : - Ms ARCH XXX CROSSING RIGHTS IC
' : 07 13 1937 99 99 9999  XXXX 0000000 © N 99 39 9999'
MISSISSIPPI STATL HI GHﬂAY COMMISSION

HIGHWAY CROSSING

IC, 00044604 DURANT MS- ARCH XXX  CROSSING RIGHTS IC
_000000A 07-01 1936 99 99 9999  XXXX’ 0000000 © N 99 99 9999
MISSISSIPPI STATE, HI GHWAY DEPARTMENT

FLASHING LIGRT SIGNALS MISSISSIPPI HIGHWAY NO 12

IC 00044607  DURANT MS  ARCH XXX CROSSING RIGHTS IC
OOOOOOA . 07 02 1936 99 9% 9999 XXXX 0000000 O N 99 99 9999
MISSIS§1PPI STATE HI GHWAY DEPARTMENT

FLASHING LIGHT SIGNALS US HIGHWAY NO 51

IC 00046496  DURANT MS ARCH XXX CROSSING RIGHTS IC
000000A 09 14 1937 99 99 9999  XXXX 0000000 0 N 99 99 9999
MISSISSIPPI STATE HI - GHWAY DEPARTMENT

HIGHWAY CROSSING 2540 .FT NORTHERLY FROM M P 241

ICR 00003163  DURANT - - . MS LAW  JWD CROSSING RIGHTS ICRR
2997015 05704 1998 99 99 9953  GREM 6700052 © N 99 99 9999
MISSISSIPPI STATE OF

COVERING RELOCATION OF SIGNALS SR 12

IC 00056831  DURANT M5  ARGH, XXX CROSSING RIGHTS IC
000000A 07 19 1946 99 99 9983  XXXX 0000000 O N 89 99 9999
PERRIN J §

PRIVATE CROSSING APPROXIMATELY 1200 FT WESTERLY OF WEST AVE

IC 00024788 DURANT MS  ARCH- XXX  CROSSING RIGHTS IC
000 06 04 1920 99 99 9999  XXXX 0000000 © N 99 99 9999

_STANDARD :OIL €O
No,pESCRIPTIGN

1Cc 00047716  BDURANT M8, ARCH XXX  CROSSING RIGHTS IC
000000A 0912 1938 99 99 9939 XXXX 0000000 © N"99 99 9999
TAYLOR W P

No-DascRIéiiQN
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IC 00035405  DORANT M5 ARCH XXX CROSSING RIGHTS IC
0000004 02 28 1928 99 99 9995  KXXK 0000000 O N 99-99 9999
TAYLOR WILLIAM P' .

SIDETRACK : o

IC 00058627  DURANT - : Ms A"H XXX  CROSSING RIGHTS IC
000000~ 10 67 1947 99 99 9989 xxxx 00000006 0 N 99 99 9999
THOMAS JOHN
- ‘PRIVATE CROSSING APPROXIMATELY

950, FT WESTERLY OF WESTERN AVE
IC 00058015  DURANT MS - ARCH  XxX CROSSING RIGHTS :IC.
000000A 05 19 1947 99 99 9999 - XXXX 0000000 © N 99 99 9999

WILLIAMS M T
PRIVATE ‘GRADE CROSSING APPROXIMATELY 1,309 FT NORTH OF MILE

POST C-672
ICR 00091282 DURANT MS LAH_ WD SIGNALS " ICRR
2997015 02 04 2009 99 99 9999  YAZO 6700050 0O N 99 99 9993

MISSISSIPPI DEPAR £ OF TRANSPORTATION

INSTALLATION OF AUTOMATIC FLASHERS AND GATES WITH CONSTANT W
ARNING TIME CIRCUITRY AT HIGHWAY 12 AT MP 670.50

IC 00044604 DURANT . M5 ARCH XXX SIGNALS 1¢

: OOOOOOA 07 61 1936 . 99 99 3999 XXXX 0000000 o N ‘93 99 9999

'MISSISSIPPI STATE Hi GHWAY DEPAR MHNT
FLASHING LIGHT SIGNALS - MISS HIGHWAY NO. 12

IC 00044607  DURANT MS  ARCH XXX  SIGNALS 1c
000000A 07 02 1936 99 99 9999  XXXX 0000000 O - N 99 99 99599
MISSISSIPPI STATE HI . GHWAY DEPARTMENT

FLASHING LIGHT SIGNALS U.S. HIGHWAY NO. 51

IC 00075128 DURANT MS ARCH XXX  STRUCTURE RIGHT IC.
000000A 10 02 1959 99 99 9999  XXXX ooooooo 0 - N'99 99 9999
MC KENZIE W H. C '

USE BRIDGE 671-9 AS A CATTLE PASS

IC 00086565  DURANT MS  ARCH XXX  STRUCTURE RIGHT IC
0000004 02 01 1969 99 99 9999  XXXX 0000000 0 N 99 99 9999
 MISSISSIPPI STATE H GHWAY ‘COMMISSION

EASEMENT FOR DUAL OVER HEAD BRIDGE HWY NO 55 SURVEY STATION
819 PLUS 14.65, 718 FT MP 3 - _ _ _

b{o 00086565 . DURANT - MS  ARCH  Xxx ENTRY PERMIT = IC
000000A © 02 01 1969 99 99 9 XXXX ooooooo*o N 99 99 9939
MISSISSIPPI STATE HI GHWAY COMMISSION

EASEMENT FOR ‘DUAL OVERHEAD BRIDGE HWY. NO. ‘55 SURVEY STATION
819 PLUS 14.65,” 718 FT. WEST MP 3

IC 00048071 DURANT MS ARCH XXX ENTRY PERMIT 1c
OOOOOOA 12 15 1938 .99 99 9999 XXXX 0000000 o N 99 99 9949
UNITED 'STATE WAR EP ARTMENT

EA_EMENT AUTHORIZING ENTRY UPON R R CO LAND.FOR PURPOSE OF I

‘MPROVING CHANNEL OF THE BIG BLACK RIVER : TWEEN GALLOW MISS
- AND
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ILLI NOT! S CENT RAL RAI LROAD

o _ . CORPORATE ‘ARCHIVES
TOTAL CONTRACTS = BROWSE SCREEN

ICG 00016374 ABERDEEN JUNCTION = MS ARCH X¥%X . CROSSING RIGHTS 1IC

OOOOOOA 09 24 1987 99 99 9999 XXXX 0000000 o . N 99 99 9999
SIPSEY FOREST SERVIC

COVERING A NEW PRIVATE GRADE CROSSING TO ‘BE INSTALLED AT ‘585
FT NORTH oF MP 675 FT
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ILLINOIS CENTRAL RAILROAD

CORPORATE ARCHIVES

TOTAL CONTRACTS = _ BROWSEESCREﬁﬁ

IC 00087930  GOODMAN . MS  ARCH XXX CROSSING RIGHTS IC
000000A 03 02 1970 99799 9999 . XXXX 0600000 O N 89 99 9999

CHARLIE DONALD o
PRIVATE GRADE CROSSING 516 NORTH MP C=680

IC 00057932  GOODMAN MS  ARCH XXX  CROSSING RIGHTS IC
0000004 04 18 1947 99 99 9998  XXXX ' 0000000 O N 99 99 §999

CRISWELL W O . _ _ . _
PRIVATE CROSSING APPROXIMATELY 230 FT SOUTH OF MP C-677 NEAR

IC 00074484 .GOODMAN | ' MS  ARCH XXX ~ CROSSING RIGHTS IC
000000A 02 20 1953 99 99 9999  XXXX 0000000 © N 99 99 9999

DONALD CHARLES -
CATTLE PASS UNDER BRIDGE 679-4 NEAR GOODMAN

ICG 00001343  GOODMAN MS  ARCH XXX  SIGNALS IC
000000A 07 091973 99 99 9999  XXXX 0000000 O N 99 99 9999
MISSISSIPPI HIGHWAY ~ COMMISSION : '

'SIGNALS AT MS HWY 14 2629 FT NORTH MP 679
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ILLINOIS CENTRAL RAILROAD PAGE 001 .OF 003

’ . ES
TOTAL CONTRACTS = 7 'BROWSE SCREEN

IC, 00020965  PICKENS MS  ARGH - XX¥_ CROSSING RIGHTS IC
- 0127 1915 99 99 9999 XXXX . 0000000 0 N 99 99 9999

‘BUFORD & OWEN
' PRIVATE CROSSING

.'IC 00044605 PiCkENS : MS ARCH XXX CROSSING RIGHTS IC

060000A 07 02 1936 99 999999  XXXX 0000000 O N 99 99 9999
MISSTSSipPI HIGHWAY COMMISSION

FLASHING LIGHT SIGNALS us HIGHWAY NO 51
IC 00048160  PICKENS MS ARCH XXX CROSSING RIGHTS IC
000000A 03 061939 99 99 '9993  XXXX 0000000 O N 99 99 9999
MISSISSIPPI HIGHWAY COMMISSTION

'HIGHWAY BRIDGE APPROX 499 FT(NORTH MP 226

PF1=BACK  PF3=FORWARD  PF4=1ST PAGE PFSaLAST PAGE  CLEARSEXIT .
ILLINOIS CENTRAL RAILROAD _ PAGE 002 OF 003
: CORPORATE ‘ARCHIVES -,
TOTAL CONTRACTS = 7 BROWSE scnssn
IC 00081852  PICKENS MS ARCH XXX CROSSING RIGHTS IC
000000A .07 07 1965 99 99 9999  XXXX 0000000 O N 99 99 9999

PICKENS MS TOWN OF
EASEMENT FOR ROADWAY NEAR DEPOT

IC 00059639 PICKENS . MS ARCH XXX CROSSING RIGHTS IC

000000A - 05 22 1948 99 99 9999 XXXX 0000000 O N 99 95 9999
PRIVATE GRADE CROSST NG APPROX 590 FT SOU  TH OF MP C-686

NEAR : :
IC 00020493  PICKENS MS  ARCH XXX  CROSSING RIGHTS 1IC
000000A ~ * 08 08 1914 99 99 9999  XXXX 0000000 o. N 99 99 9999

TATE HEMRY ¢ o _
PRIVATE CROSSING

PF1=BACK  PF3=FORWARD  PF4=1ST PAGE PF5=LAST PAGE  CLEAR=EXIT
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ILLINOIS CENTRAL RAILROAD

TOTAL CONTRACTS = * 'BROWSE SCREEN

IC 00079167  PICKENS N MS  ARCH - XXX  CROSSING RIGHTS 1C
000000A 06 i3 1963 99 99 9999  XX¥X 0000000 0 N 99 99 9999
TEXACQ INC |

PRIVATE ‘GRADE CROSSING 1739 :FT -SOUTH OF MP 688

PICKENS . M5 ARCH XXX  STRUCTURE RIGHT IC
00 _ 03 03 1939 99 99 9999  XXXX 0000000 O N 99 99 9399
MISSTISSIPPI STATE HI ~ GHWAY COMMISSION o '

- ) HIGHWAY BRIDGE APPROXIMATELY 499 FT NORTH OF MP 226 NEAR

IC 00081853  PICKENS MS  ARCH XXX  ENTRY PERMIT  IC
000000A 07 07 1965 99 99 9999  XXXX 0000000 © N 99 99 9999
PICKENS TQWN OF

EASEMENT FOR ROADWAY NEAR DEPOT
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TLLINOIS CENTRAL RAILROAD
p .
TOTAL CONTRACTS ‘=

IC 00053323  VAUGHAN _ _ MS  ARCH XXX  CROSSING RIGHTS IC
000000A .11 1D 1942 99 99 9999 - XXXX 0000000 O N 99 99 9999
CARTER OIL ‘CO THE '

PRIVATE ROAD CROSSING ON MILE C-690 NEAR

o
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TLLINOIS CENTRAL RAILROAD

TQTAL-CONTRACTS =

ICR 00004120 WAY MS LAW JWD CROSSING RIGHTS ICRR
299742W 02 07 2003 9§ 99 9999 GREN 700 01 0 N 99 99 9999
MISSISSIPPI DEPARTME ‘OF TRANSPORTATION OF: TRANSPORTATION

5 WITH SIGNALS WITH GATES AND UPGRADE CWT DAVIS

[ofs) Al
tROSSING ROAD.:

Ic 00038197 WAY ' MS  ARCH XXX CROSSING RIGHTS IC
000000A ' . 0321 1930 99 89 9999  XX¥X 0000300 0 N 99 99 9999
WAY STAVE' cO
" PRIVATE CROSSING JUST NORTH OF DEPOT AT (CONTRACT .GIVEN TO J
OHN MERRILL]

ICG 00010667  WAY MS ARCH XXX ENTRY PERMIT  .IC
000000A 08,29 1980 99 99 9999  XXXX 0000000 0 N 99 99 9999
MADISON COUNTY MISSI :

EASEMENT GRADE CROSSING MP 698

ICG 00002518 CANTON MS ARCH XXX  SIGNALS . IC
OOOOOOA 01 22 1974 99 99 9999 KKXK 0000000 0 N 99.99 9999
MISSISSIPPI STATE HI GHWAY COMMISSIOV
IMPROVE GRADE CROSSING AND SIGNALS AT 3,265.7 FT SOUTH MP &
703
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